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CONDITIONAL SALE AGRLEEMENT dated as
of January 1, 1975, among each of the corpora-
‘tions named in Item 1 of Schedule A hereto
(the forecoing corporations being hereinafter
called collectively the Builders or severally,
the Builder, or collectively or severally
called the Vendor as the context’ may reqguire,
all as more partluulﬁrlw set forth in Article
1 hereof), and St. Leuis-~San Francisco Raillway
Company, & Missouri corporation (hereinafter
celled the Railroad. ' '

CREAS, the Builders severally have agreed to
construct, sell and deliver to the Railroad, and the - Railroad
hes dﬂt@@d to purchase, the eduipment ﬂeacrlbed in Schedule B
hereto (hereinafter called the Eguipment); '

NOW, THEREFORE, in consideration of the mutual
promises, convenants and agreements hereinafter set. forth,
the partieg hereto d@-hergby agree as follows: C

ARTICLE 1. Certain Definitions; Obligations of

Builders Several; Additional Agreements, The term "Vendor",
whenever used 1n this Agreement, means, before any assignment
of any of their righte hereunder, the respective corporations
named in Item 1 of Schedule A hereto and any successor or
successors for the time being to their respective manufactur-
ing properties and businesses, and, after any such assignment,
both any assic or assignees for the time being of such
particular . ed rights as regards such rights, and also
any @ssignor ag regards any rights hereunder that are retained
or excluded from any assignment. Whenever the term "Vendor"
refers to a corporation named in Item 1 of Schedule & hereto,

such term shall mean any or all such «orpmrdt'wnq .as the
GUHtPYt may require. The term'":uxldn . whenever s
in this Agreement, means, both before and after any such

ssignment, the respective corporations {(as to the units
'nf Ecuipment to be constructed by s corporation and sold
”PLMMHUir) nﬁWWd in Item 1 of Sch A hereto and any
successor or successors for the time b wnq to their respec—-
LLV@ manmiac"urlng properties and businesses. '

The rights and obligations of the Builders under
this Agreement are several in accordance with -their interests
and not joint. Accordingly, whenever this Agreement, by



the uge of such designation as “the Vendor", “such Builder"
or other similar term, cwnfunw a right or imposes ap obliga=-

tion wpon any corporation named in Item 1 of Schedule A
hereto or ite successor, such richt or obligation shall be
construed to accrue to or to be enforceshble against only
the Epmcifir corporation furnishing the units of Ecuipment

qivjna rigse to such rioght or oblication and ite successors
a5 herein provided, '

_ Additional Agreements, if any, set forth in Schedule
A hereto &hall be deemed to be a part of this Agreement as
fully as thouch set forth in full in this instrument.

ARTICLE 2. Construction and Sale. Pursuant to
this Agreement, each Builder shall construct the units of
the Eguipment to be constructed by it as described in Sched-
ule B hereto (such Eguipment with respect to each Builder
being hereinafter sometimes called its BEouipment) and will
sell and deliver to the Railrovad, and the Pailroad will
purchase from such Builder and accept delivery of and pay
for (asg hereinafter provided), such Eouipment, each unit
of which ehall be constructed in accordance with the speci-
fications set forth therefor in Schedule B hereto ard in
accordance with such modifications thereof as may be agreed
upon in writing between such Builder and the Railroad {(which
specifications and modifications, if any, ere hereinafter
called the Specifications). The design, cuality and com-
ponent parts of each unit of the Eguipment shall conform,
on the date of completion of manufacture of each thereof,
to all Department of Transportation and Interstate Cdmmerce
Commigsion recuirements and specifications and te e2ll stand-
ards recommended by the Association of Americaen Railroads
‘reasonably interpreted as being appliceble to eduipment of
the character of such units of the Fouipment and each unit
of the Eauipment (except to the extent, if any, referred to
in Schedule A hereto and/cr in Article B hereof) will be
new railroad eguipment.

ARTICLE 3. Inspection and Delivery. FEach Builder
will deliver the units of 1ts Fuulpwerr to the Railroad
at the place or places specified in Schedule B hereto (or
if Schedule B does not specify a place or places, at the.
place or places designated from time to time by the Railroad),

freight charges, if any, prepaid, in accordance with the
delivery schedule set forth in Schedule B hereto; provided

however, that no Builder shall have any obligation tomdeiivwr

any unit of ‘its Eguipment hereunder at any time after the
commencement of any proceeédings specifiled in clauvse (cC)



or (d) of Article 1€ hereof or if any event of default (as
described in Article 16 hereof), or event which with the

lapse of time and/or demand could constitute such an event

of default, shall have occurred. ‘ '

_ "Fach Builder's obligation as to time of delivery’
1s subject, however, to delays resulting from causes beyond
the Builder's reasonable control, including but not limited
to acts of God, acts of government such ag embargoes, pri-
~orities and allocationg, war or war conditions, riot or ‘
civil commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant, ecuipment
or facilities, delays in receiving necessary materials or
~delays of carriers or subcontractors,

.

Notwithstanding the preceding previsions of this
Article 3, any Ecouipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before the Cut-0ff
Date (as defined in Article 4 herecof) shall be excluded
herefrom. 1If any unit cor units of Ecuipment shall be exclided
from this Agreement pursuant to the immediately preceding
sentence, the Builder or Builders of such unit or units
and the Railroad shall execute an agrecment supplemental
hereto limiting this Agreement to the units of Eguipment
not so excluded herefrom. If a Builder's feilure-to deliver
Equipnment sc¢ excluded from this Agreement resulted from
one or more of the causes set forth in the inmediately pre-
ceding paragraph, the Railroad shall nevertheless be obligated
to accept such Ecuipment and pay the full purchase price . ’
therefor, determined as provided in this Agreement, if and
when such Eguipment shall be completed and delivered by.
such EBuilder, such payment to be in cash on the delivery
¢f such Eguipment, either directly or, in case the Railroad
chall arrange therefor, by means of a conditional sale agree-
ment, eguipment trust or such other appropriate method of
financing as the Railroad shall determine and as shall be
reasonably acceptable to such Builder.

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors u
of the Railroad and each Builder shall grant to such autho-
rized inspectors reasonable access to its plant. FEach Builder
agrees to inspect all materials used in the construction
of the Eguipment in accordance with the standard guality
control practices of such Euilder. Upon completion of each
unit or of a number of units of the Equipment, such unit
or units shall be presented to an inspector of. the Railroad




for inspection 2t the place specified for dﬁllwﬁrf Df-NUah
unit - or un:tw, and if each such unit conforms to the Spec
fications, recuirements and standards applicable thereto,
such inspector or an authorized r“prﬁ*rntafiVﬂ of the Rail~
road shall execute and deliver to such Builder a certificate
of auceptdncw (hereinafter called the Certificate of Accep-
tance) stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are marked in.
accordance with Article 7 hereof; wprovided, however, that
such Builder shall not thereby be relieved of its warranty
referred to in Article 14 hereof. S S

Cn delivery of each such unit hereunder at the
place specified for delivery, the Railroad will assume the
responsibility and risk of, and shall not be released from
its oblications hereunder in the event of, any damage to
or the destruction or loss of such unit, ‘

'ARTICLE 4. Purchase Price and Payment. The base

price or prices per unit of ‘the Ecuipment are get forth in

Schedule B hereto. Such base price or prices are subject to
such increase or decrease as is agreed to by the Builder
thereof and the Railroad. The term "Purchase Price" as used
herein shall mean the base price or prices as so increased or
~decreased, including without limitation any increase, pursu=-
ant to the presentation of » supplemental invoice as herein-
after provided. ' - .

For the purpose of making settlement, the Eguip=-
“ment shall be divided into such number of groups of units
of the Ecguipment, delivered to and accepted by the Railroad
(each such group being hereinafter called a Group), as the
respective Buillders and the Railroad masy agree to.

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby promises
to pay in cash to the Vendor at such place as the Vendor

may dﬁelqhatp the Purchase Price of the Eguipment, as fol=-
lows: :

(a) on each Closing Date (as hereinafter defined)
the amount, if any, by which (x) the Purchase Price
of all units of the Eouipment for which settlement
has theretofore or is then being made, as stated in
the invoice or invoices presented in respect of such
Closing Date (said invoiced prices being hereinafter
called the Inv01ced Purchase Prices), exceeds (y) the



sum of $13,320,000 and any amount or amounts previously -
paid or pavable with respvect to the Invoiced Iurghﬂﬁﬁ
Prices pursuant to this subparagraph {(a); Wnd

(b) in 15 consecutive eaqual (except for appro-
priate adjustment of the final instalment in case the
amount payable pursuant to this subparagraph (b) shall:
not, when divided. by 15, resdlt in an amount ending
Jin an intearal cent) annual instalments, as hereinafter
provided, an amount egual to the aggxﬁmat@ of the
Invoiced Purchase Prices for all the r:ulpmnnt less
the amount paid or payable with res pect thereto pursuant
to subparagraph (a) of this p:raqrmwh (the aggregate

of %ald instalments being hereinafter called the Con-
ditional Sale Indebtedness).

In the event that on any Closing Date the final- Purchase

Price of any Group has not been fxndlly determined, the
invoice presented may be for an estimated Purchase Price,
subject to adjustment upon determination of the final Puruhase
Price, and a supplemental invoice may be presented by the
Euilder at least 10 days prior to any subseguent Closing
Date for settlement on such subseqguent Closing Date for

any increase in the Purchase Price; it being understood

and agreed by the Builder that any prior prpllmxnar* invoice

‘or invoices presented by the Builder shall be in-amount

not in excess of the final Purchase Price of such Group.

The instalments of the Conditional Sale Indebtedness
payable pursuant to subparagraph (b) of the third paragraph
of this Article 4 shall be pavable annually on April .1 in
each year commencing on April 1, 1976, to and including
April 1, 19%0. The unpaid portion of the Conditional Sale
Indebtedness shall bear int ot from the respective Closing
Dates on which such indebtedness wag incurred at the rate
of 10% per annum. Such interest shall be pavable, to the
extent accrued, on April 1 and October 1 in each year, com=-
mencing April 1, 1875, ' '

The term “Closing Date" with respect to any Group
of. the Eguipment shall mean such date (on or after January 30,
1975, and prior to the date set forth in Item 2 of Schedule
A hereto [hereinafter called the Cut~GfFf Date]l), not more
than téen business days following presentation by a Builder .
to the Railroad of the Invoice and the Certificate or Cer-’
tificates of Acceptance for such Group, as shall be fixed
by the Railroad by written notice delivered to the Vendor .



at least five business days prior to the Closing Date desig-
nated therein; provided, however, that the: aggregate of

the Invoiced Purchase Prices of all Eguipment settled for
pursuant to this Agreement on any Closing Date occurring
prior to the date set forth in Column A below shall not
exceed without the consent of the Vendor the amount set
forth in the corresponding row of Column B belmw;

Column A Cclumn B

February.ﬂ?, 1975 . I r$6,150r000V

‘March 27, 1975 . §9,500,000

The term "husiness daygf as used herein means calendar davs,
excluding Saturdays, Sundays and any other day on which -
banking institutions in 8t. Louils, Missouri, or New York,
New York, are authorized or obligated to remain closed.

211 interest under this Agreement shall be cal-
culated on the basis of a 360-dey year of twelVG'Bﬂﬁday,
months, : : : o .

The Railroed will pay, to thw extent legally
enforceable, interest at the rate of 11% per annum upon all
amounts remaining unpaid after the same shall have become due
and payable pursuant to the terms hwxnof anything herein to
the contrary nutw1th¢tanm1nq L ~

All payments pravided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender
for the payment of public and private debte. Except as
provided in Article 8 hereof, the Railroad shall not ha
the privilege of prepaying any instalment of its Indabtedm
ness hereunder prior to the date it becomes due.

In the event the Vendor, pursuant to Article 15

hereof, assigns the right to receive the payments herein
provided to be made by the Railrcad, the assidgnee thereof

may recguest the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied
to the Railroad by the assignee.

ARTICLE 5. Taxes, All payments to'be_made'by
the Railroad hereunder will be free of expense to the Vendor



for collection or other charges and will be free of expense
to the Vendor with respect to the amount of any local, state,
federal or forecign taxes (other then net income, gross
receipts [except gross receipts taxes in the nature of or

in lieu of saleg or use taxes], excess profits and similar
taxeeg) or licence fees, assessrents, charges, fines or penal-
ties hereafter levied or imposed upon or in connection with
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
hereof (all such expenses, taxes, license fees, assessments,
charves, fines and penalties being hereinafter called impo-
gitiong), all of which impositions the Railroad assumes '
and agrees to pay on demand. The Railroad will also pay
promptly all impositions which may be in

»d upon the Ecuip=-
. ment delivered to it or for the use or operation thereof

or upon the carnincs arising thercfrom or upon the Vendor
solely by reason of its ownership thereof and will keep

at all times all and every pért of the Ecuipment free andg
clear of all impositions which might in any way affect the
title of the Vendor or result in a lien upon any part of

the Equipment; provided, however, that the Railroad shall

be under no obligation to pay any impositions of any kind

s0o long as it is contestinog in good faith .and by appropriate
legal proceedings such impositions and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect

the property or rights of the Vendor in or to the Ecouiprment
or otherwise under this Agreement. If any such impositions
shall have been charged or levied against the Vendor directly
and paid by the Vendor, the Railroad shall reimburse the '
Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor eghall be secured by and under
this Agreement; provided, however, that the Railroad shall
not be obligated to reimburse the Vendor for any impositions
so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel
for the Vendor) or unless the Railrosd shall have approved
the payment thereof.

ARTICLE 6. Title to the FEouipment. The Vendor
shall and hereby does retain the full legal title to and
property in the Fouipment until the Railrecad shall have
made all its payments under this Agrec 1t oand shall have
kept and performed all its agreements herein contained,
notwithstanding the delivery of the Eguipment to and the
possession and use thereof by the Reilroad as provided in-.
this Agreement. Any and all additions to the Equipment _
and any and all replacements of the Ecuipment and of parts




thereof and additions thereto shall constitute accessions

to the Eguipment and shall be subject to 8ll the terms and
conditions of this Agrecement and included in the term “Eguip-
ment” as used in this Agreement. ‘ '

Except as otherwise specifically provided in Arti-
cle B hereof, when and only when the full indebtedness in
spect of the Purchase Price of the Eoulpment, together .
with interest and all other payments as herein provided,
shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad,
snlute right to the possession of, title to and property
in the Ecuipment shall pass to and vest in the Railroad
without further transfer or action on the part of the Vendor.
However, the Vendor, if so reguested by the Railroad at
that time, will (a) execute a bill or bills of sale for
the Equipment transferring its title thereto and property
therein to the Railroad, or upon its order, free of all
liene, security interests and other encumbrances. cresated
or retained herebyv and deliver such bill or bills of sale
to the Railroad at its address referred to in Article 21
hereocf, {(b) execute and deliver at the same place, for filing,
recording or depositing in all necessary public offices,
such instrument or instruments in writing as may be necessary
or aprropriate in order then to make clear upon the public
records the title of the Railreoad to the Eguipment and (c)
pay to the Railroad any money paid to the Vendor pursuant
to Article 8 hereof and not therctofore applied as therein
provided. The Railroad hereby waives and releases any and
all rights, existing or that may be acqguired, in or to the
payment of any penalty, forfeit or damages for failure to-
execute and deliver such bill or bills of sale or instrument
or instruments or to file any certificate of payment in
compliance with any law or statute recuiring the filing
of the same, except for failure to execute and deliver such
bill or bills of sale or instrument o6r instruments or to
file such certificate within a reasonable time after written
demand by the Railroad. S

_ ~ARTICLE 7. Marking of the Eouipment., The Railroad
will cause each unit of the Fguipment to be kept numbered
with its ildentifying number as set forth in Schedule B hereto,
or in the case of Eouipment not there listed such identifying.
-number as shall be set forth in any amendment or supplement
‘hereto extending this Agreement to cover such Ecuipment,
and will keep and mzintain, plainly, distinctly, permanently
and conspicuously marked on each side of cach unit, in let-




wo

ters not less than one inch in height, the words “Owned

by a Bank or Trust Company.under a Security Agreement Filed
under the Interstate Commerce Act, Section 20c" or the name
of the Vendor followed by the words “"Agent, Owner", or other
appropriate markings approved by the Vendor as set forth-

in Schedule 2 hereto, with appropriate changes thereof and
additions thereto as from time to time may be recuired by
law in order to protect the Vendor's title to and property
in the Eguipment and its richts under this Agreement. The
Railroad will not place any such unit in operation or exer- ;
cise any control or dominion over the same until euch markings
have been made thereon and will replace promptly any sich ‘
markings which may be removed, defaced or destroyed., The
Railrvad will not chanoe the number of any unit of the Equip-
ment except In accordance with a statement of new nunber

or numbers to be substituted therefor, which statement pre- .’
viouegly shall have been filed with the Vendor by the Railroad
and filed, recorded and deposited by the Railroad in all
public offices where this Agreement shall have been Eiled,
recorded and deposited. ' o

Except ag provided in the immediately preceding
paragraph, the Railroad will not allow the name of any person,
association or corporation to be placed on any unit of the
Ecguipment as a designation that might be interprected as
a claim of ownership; provided, however, that the Railroad
may cause the Equipment to be lettered with the names or
initials or other insignia of the Railroad or its affiliates.

ARTICLE 8. Casualty Occurrences; Insurance,
In the event that any unit of the Eguipment shall be worn
out, lost, stolen, destroyed, irreparably damaged or otherwise
rendered permanently unfit for use from any cause whatsoever, .
or taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called Casuvalty Occurrences),
the Railroad shall promptly and fully inform the Vendor
in regard thereto (after it has knowledge of such Casualty
Cccurrence). When the aggregate Casuvalty Value (as defined
herein) of all units having suffered a Casualty Occurrence
(exclusive of units having suffered a Casualty Occurrence
with resgpect to which a payment shall have been made to
the vVendor pursvent to this Article 8) hereunder shall exceed
the greater of $100,000 or 1% of the unpaid indebtedness
in respect of the Purchase Price of the Equipment, the
Railroad, within 30 days after it has knowledge of such
event, shall promptly pay to the Vendor a sum egual to the
aggregate Casualty Value of such units of the Eguipment
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as of the date of such payment and shall file with the Vendor
a certificate of an officer of the Railroad setting forth -
the Casuvalty Valuc of ecach unit of the Eguipment suffer Inq

a Casualty Occurrence, ‘

Any money paid to the Vendor pursuant to the pre-
ceding paragraph of this Article 8 shall, as the Railroad
may direct in a written instrument filed with the vendor,
be applied on or before the next instalment date for the.
payment of Conditional Sale Indebtedness occurring more
than 180 days following the date of such payment to the
Vendor (so long as no event of default shall have occurred
and be continuing), in whole or in part, to prepay instalments
of Conditional Sale Indebtedness or toward the cost of a .
unit or units of standard gauge railroad equipment (other
than passenger or work equipment of types other than loco-
motives) first put into service no earlier than the date
of this Agreement, to replace units suffering a Casualty
Occurrence. Any unit of replacement eguipment shall have
a remaining useful life (as evidenced by a certificate of
an operating officer at the Railroad) at least as long as
that which the Ecquipment being Eﬂpldt@ﬁ would have had,
but for the Casualty Occurrence. If such rwplacement ﬂGUIP"
ment shall be eguipment theretofore used in railroad 5erv1ce,
the Railroad shall deliver to the Vendor a certificate of
an officer of the Railroad that the cost of such eguipment
does not exceed the fair value thereof. In case any money
is applied to prepay indebtedness, it.shall be so applied,
on the instalment date for the payment of Conditional Sale
Indebtedness next following receipt by the vVendor of such
written direction, to reduce instalments theresfter fdlllhg
due in the IHVOIbe order of maturity thereof.

The Cesualty Value of each unit of the Eguipment

(other than a replacement unit) shall be deemed to be that
~amount which bears the same ratio to the original Purchase
Price thereof (less, in the event that the Railroad shall
have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof,
an amount which bears the same ratio to the aggregate of

all such payments as the original Purchase Price of such
unit bhears to the original aggregate Purchase Price of all
the Eguipment) as the unpaid Conditional Sale Indebtedness
(without giving effect to any prepayments then or theretofore
made pursuant to this Article 8) as of the date payment is
made with respect to such Casualty Occurrence bears to the
original Conditional Sale Indebtedness. The Casualty Value'
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of ecach replacement unit shall be deemed to be that amount.
which bears the same ratio to the portion of the cost thereof
paid by the Vendor as the unpaid Conditional Sale Indebtedness
(without givina effect to any prepayments then or theretofore
made pursuant to this Article 8) as of the date payment

is made with respect te such Casualty Occurrence bears to

the unpaid Conditional Sale Indébtedness (without giving
effect to any such prﬁpaymvﬂt") as of the ddtﬁ of acouisition
by the Vendor of such replac&mwnt unit.

The Railroad will caus c dny replacement unit or
unite to be marked as provided in Article 7 herecf. Any
and qll such replacements of Eguipment shall constitute
accessions to the Eguipment and shall be subject to.all
appropriate terms and conditions of this Agreéement as though
part of the original Eguipment delivered hereunder and shall
be included in the term "Equipment" as used in this Agreement;
Qrovldcd however, that nothing herein shall result in any.
Builder's having any liability or obligation with respeut
to any replacement unit or units not manufactured by it.
Title to all such replacement units shall be free and clesr
of all liens and encumbrances except the liens permitted
by the second paragrach of Article 12 hereof and shall be
taken initially and shall remain in the name of the Vendor
subject to the provisions hereof, and the Railroad shall
execute, acknowledge, deliver, file, record or deposit all
such documents and do any and all such acts as may be neces-
sary to cavse such replacement units to come under and be
subject to this Agreement, 211 such replacement units shall
be guaranteed and warranted  in like manner as is .customary . .

v

at the time for similar eou1pment.

Whenever the Railroad shall file with the V@ndmr
a written direction to apply amounts toward the cost of °
any rap]abemﬁnt unit or units, the Railroad shall file th@raw
with: ,

(1) a certificate of a Vice Pregident or the
Controller or other Chief Accounting Officer of the
Railroad certifying that such replacement unit is stan-
dard gaude railroad equipment (other than work or pas=
senger eguipment of types other than locomotives) first
put into service no earlier than January 1, 1975, and
has been marked as required by the provisions of this
Article 8 and certifying, in the event such replacement
unit is new eguipment, the cost of such replacement
unit and, in the event such replacement unit shall



be eguipment theretofore used -in railroad service, |
the fair value thereof and the original cost thereof
and rate of depreciation taken thereon; and

{2} an opinion of counsel for the Railroad that
title to such replacement unit is vested in the Vendor
free and clear from all claimﬁ,‘lienm, security interests
and other encumbrances . except the rights of the Railroad
under this Agreement, and that such unit has come under

“and become subject to this Agreement. :

So long as no event of default shall have occurred
and be continuing, any money paid to the Vendor. pursuant
to thie Article 8 shall, if the Railrcad shall in writing
go- direct, be invested, pending its application as herein-
above provided, in such of the followinag as may be specified
in such written direction: (i} direct cobligations of the
United States of America or obligations for which the faith
of the United States is pledged to provide for the payment
of principal and interest, (ii) open market commercial vaper
rated A-l or A-2 by Standard & Poor's Corvoration or prime-l
or better by NCO/Moody's Commercial Paper Division of Moody's
Investors Service, Inc., or the successor of either of them,
or (iii) certificates of deposit of commercial banks in
the United States of America having a capitel and surplus
aggregating at least $50,000,000, in each case maturing
in not more than one year from the date of such investment
(such investments being hereinafter called Investments).

Any such obligations shall from time to time be sold and
the proceeds reinvested in such Investments as the Railrcad
may in writing direct. Any interest received by the Vendor
on any Investments shall be held by the Vendor and applied

as hereinafter provided. Upon any sale or the maturity

cf any Investments, the proceeds thereof, vlus any interest
received by the Vendor thereon, up to the cost (including
accrued interest) thereof, shall be held by the Vendor for
applicetion pursuant to this Article 8, and any excess shall
be waid to the Railroad. If such proceeds (plus such inter=-
est) shall be less than such cost, the Railreoad will promptly
pay to the Vendor an amount ecual to such deficiency. The

Railroad will pay all expenses incurred by the Vendor in
connection with the purchase and sale of Investments.

If one or more events of default shall have occcurred
and be continuing, all money held by the Vendor pursuant )
to this Article 8 (including, for this purpose, Investments)
shall be applied by the Vendor as if such money were money
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received unon the sale of Douipment pursuant to Article
17 hereof. ' ' '

In order to facilitate the sale or other disposi-
tion of any EBoguipment suffering a Casualty Cccurrence, the
Vendor shall, upon reguest of the Railroad, after payment
by the Railroad of a sim equal to the Casuvalty Value of _
such Eguipment, execute and deliver to the Rsilroad or the

Railreoad's vendee, assignee or nominee, a bill of sale (with-
out warrentiesg) for such Bauipment, and such other documents
as may he required to release such Eguipment from the terms
and scone of this Agreement, in such form as may be reasonably
‘requested by the Railroad.

The Railroad will dt all times prior to the payment

of the full indebtedness in spect of the Purchase Frice
of the Eguipment, together w1th interest thereon and &ll
other pnvmentq required hereby, at its own expense, cause
to be carried and maintained insurance in regpect of the
Lmu1Dmmnt at the time subject hereto in amounts and aqmiﬁﬁt

isks customarily insured against by railroad companies
on similar eguipment, and in any event in amounts and aqalnst
risks comparable to those insured egainst by the Railroad -
on similer ecguipment owned by it. ’ '

ARTICLE 9. Maintenance; Comolisnce with Laws.
and Rules. The Kailroad will at all times ma 1nta1n the

Ecuipment or cause the Equihw&mt to be maintained in good

order and repair at its own expen

‘ Duririg the term of this Agreement, the Railroad
will at all times comply in all respects with all laws of.
the juriedictions in which its operations invelving the
Egquipment may extend, with the . interchange rules of the
‘Asociation of American Railroads and with all lawful rules’
of the Department ot Transmortation, Interstate Conmmerce

Commission and any other legislative, executive, administra-
tive or judicial body exercising any power or jurisdiction
over the Eguipment, to the extent that such laws and rules
affect the title, operation or use of the Eguipnent, and

in the event that such laws or rules reguire any alteration,

replacement or additien of any part on any unit of the Eguip~
ment, the Railroad will conform therewith, at its own expense;
provndeg however, that the Railrcad may, in good faith,
contest the validity or application ¢f any such law or. rule

in any ressonable menner which does not, in the opinion

of the Vendor, adversely affect the property or rights of

the Vendor under this Aqreement, ‘ : v
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APTICLE 10. EReports and Inznecti . On or before.
March 31 in each vyear, comrencing with the lendar vear
which beains after the wvwlrwflun of 120 days from the date
of this Acreement, the Railroad shall furnish to the Vendor
an accurate statement signed by an officer of the Railroad
(a) settince forth as at the preceding December 31 the amount,
description and numbers of. 211 units of the Eguipment that
have suffered a Casualty Occurrence during the preceding
calendar vear {(or since the date of this Agreement in the
case of the first such statement) or that have been withdrawn
from use pending revairs (other than running repairs) and
such other ‘information recarding the conditmon and state

of repair of the Eculpment as the Vendor may reasonably
recuest and (b) stating that, in the case of all LULlpﬂOﬂT
repalred or repainted during the Dmriwd covered by such
statement, the numbers and markings recuired by Article. .

7 hereof have been preserved or replacwﬂ._ The Vendor shall
have the riacht, by its agents, to inscect the Equipment.

and. the Re 1110@6 records with tespect thereto at such
reasonable times as the Vendor may recuest during the term

of this Agreement. ' ’ ‘ ' :

m*r

, ARTICLE 11. Possession and Use., The Railroad, _
so long as an event of default shall not have occurred under
this Agreement and be continuing, shall be entitled to the
possession of the Eguinment and the use thereof upon the
lines of railroad owned or operated by it either alone or
jointly with others and whether under leese or otherwise,
or upon the lines of railroad owned or operated by anv rail-
road company controlled by, or under common control with,
the Railrcad, or over which it has trackage rights, or upon
connecting and other-carriers in the usual interchdnge of
traffic or pursuant to run-through agreements, from and
after delivery of the Eqguipment by the Builder to the Rail-
road, but only upcn and subject to all the terms and condi-
tions of this Agreement. ' : ’

: ARTICLE 12. Prohibition Against Liens. The Rail-
road will pay or discharge any and all sums claimed by any
party from, through or unﬂ'r the Railroad or its successors
or assiagns which, 1f unpaid, might become a2 lien, charge

or security interest on fhe Eculpment, or any unit thereof,
~equal or superior to the Vendor's tlt} ...... thereto or property
therein; provided, however, that the Railroad shall be under
no obligation to pay or discharge any such claim so long

as it is contesting in good faith and bv appropriate legal
proceedinags such c¢laim and the norpavment thereof does not,




in the orminion of the Vendor , adversely affect the property
or rights of the Vendor in or to the Ecuipment or otherwise
under this Aogreement. Any amounts paid by : Vendor in
jischarge of liens, ' or curity intereste upon the
Eouipment shall be sem under thig Agreement.

This covenant will breached by

liens for taxes Z g 'umverni@ntai charges
, in emach case not mu@ nnJ delincuent, or undeter-
mined or inchoate matérialmen’'s, ns(hwujﬁf', workmen's,
repairmen's or other like liens zing in. the ordinary

course of business and, in each case, not delincuent.

or

-

: ARTICLE 13. Railroad's Indemnities, The Railroad
sarees to indemnify, protect and hojm Wr'mquc the Vendor
from and againsgt all losseg, damaces, injuries, lisbilities,
claims and demands whatmoevﬁm,'r@qardlm“g of the cause
thereof, and expenses in connection therewith, including
counsel fees arising out of retention hy the Vendor of
titlp to the Eguipment, the use &nd.operdti@n thereof by
the Raillroad during the vericd when title thereto remasins
in Lh@ Vendor or the tn nefer of title to the Ecuipment
by the Vendor pursuant to any of the proviaion%'of this
FiXe @ﬂc&ptj‘hmwevér, any Im‘ 3, dﬁm es, injuries,
liabilitv claims and demands ising out of
any tort, bre@ch of warranty or LallULH tu merform any cove-
nant hereunder by any Builder. This covenant ¢f indemnity
shall continue in full force and effect notwithstanding
the full payrent of all sums due under this Agreement, or
the satisfaction, discharge or termination of this Agreement
in any manner whatsoever. ' '

ARTICLE 14. Patent Indemnities; Builder's Warranty
of Material and Workmanshir Except 1n cases of articles
or materials specifieﬁ by the Railroad and not manufactured
by a Builder and in cases of designs, systems, precesses '
formulae or combinations specified by the Railroad and not
developed or purported to be developed by any Builder, each
uilder agreee to indemnify, ovrotect and hold harmless the -
Railroad from and against any and all liability, claims, -
costs, charges and expenses, including rovalty payments
and counsel fees, in any manner inpoged upon or accruing
against the Fallroac its assigns or the users of its respec-
tivg Eouipment because of the use in or about the construc-
tion or coperaticn of any of the Ecuipment of any design,
system, vrocess, formula, combination, article or material
which infrinages or is claimed to infringe on any patent
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or other right., The Railroad likewise will indemnify, pro-.
tect and hold harmless the Vendor from and against ‘any and
all liakility, claims, costs, chaerges and éxpenses, including
royvalty payments and counsel fees, in any manner imposed
upon or accruving sgainst the Vendor because of the uge in
or about the construction or operation of any of the Bouip-
ment of any article or material specified by -the Railroad
and not manufactured by a Builder or of any design, system,
process, formula or combination specified by the Railroad
and not developed or purported to be amvw1oprd by & Builder
ch infringes or is claimed to infringe on any patent
or other riaght. .Each Builder agrees to and hereby does,
to the extent legally possible without impairing any claim,
right or ceause of action hereinafter referred to, assign,
set over and deliver to the Eailraaﬂ every claim, right
and cause of action which such Builder has or hereafter
shall have acainst the seller or sellers of any designs,
systems, processes, formulae, Lomblnatlnnu,'articlcg'ar
materials specified by the Railroad and purchased or other-
wige acguired by such Builder for use in or about the con-’
struction or operation of any of the Eguipment on the ground
that any such design, system, process, formula, combination,
article or material or operation thereof infringes or is
claimed to infringe on any patent or other rlght. Each
Builder further agrees to execute and deliver to the Railroad
or the users of the Eguipment all and every such further
assurance as may be reasonably reguested by the Railroad
more fully to effectuate the dssignment and delivery of -
every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any c¢laim known to such
Builder from which liability may be charged against the
Railroad hereunder and the Railrcad will give notice to
the appropriate Bullder of any claim known to the Railroad
from which liability may be charged against any Builder
hereunder. Such covenants of indemnity shall continue in
full feorce and effect notwithstanding the full payment of
all sums due under this Agreement, or the satisfaction,
discharge or termination of this Agreement in any manner
whatsoever. ' : :

W

Each Builder's wa;xunfy of material and workman ship
‘is set forth in Schedule A horeto.

~ ARTICLE 15. Assignments., The Railroad w111 not
sell, assign, transfer or otherwise dispose of its rights
under this Agreement or, except as provided in Article 11
hereof, transfer the right to possession of any unit of
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the Eguipment without first obtaining the written consent
of the Vendor., A sale, ascignment, transfer or disposition
to @ railrood company orgenized under the laws of the United
Stetes of America or any of the states thereof which shall
acguire all or substantielly &ll the lines of railroad of
the Railroad, and which, by execution.of an eppropriate
instrument satisfactory to the Vendor, shall assume -and - _
agree to verform each of, and all, the obligations and cove-
nants of the Railroad under this Agreement, shall not be
deemed a breach of this covenant, provided such railroad
company shall have capital and surplus aggregating at

-least that of the Railroad immediately prior to such
acguisition. : -

. All or any of the rights, benefits.and advantages
of the Vendor under this Agreement, including the right =
to receive the payments herein provided to be made by the
Railroad, may be assidgned by the Vendor and reassigned by
any assignee at any time or from time to time. No such
assignment shall subject any assignee to, or relieve .any
Builder from, any of the obligations of such Builder to
construct and deliver the Equipment in accordance with -

this Agreement or to respond to its respective warranties

and indemnities contained or referred to in Article 14 hereof,
or relieve the Railroad of any of its obligations to such '
Builders under Articles 2, 3, 4, 5, 13 and 14 hereof, Sched-
ule A hereto and this Article 15 or of any other obligation
which, according to its terms or context, is intended to
survive an assignment. ‘ X

Upon any such assignment either the assionor cor
the assignee shall give written notice to the Railroad,
together with a counterpart or copy of such assignment,
stating the identity and post office address of the sssignee,
and such assignee shall by virtue of such assignment acquire ’
all the assignor's right, title and interest in and to the
Equipment and this Agreement, or in and to a porticn thereof,
as the case may be, subject only to such reservations as ‘
may be contained in such assignment. From and after the
receipt by the Railroad of the notification of any such
assignment, all payments thereafter to be made by the Rail-
road under this Agreement shall, to the extent. so assigned;
be made to the assignee in such manner as it may direct,

The Railroad recoanizes that it is the custom’
of railroad ecuipment manufacturcrs to assign conditional
sale agreements and understands that the assignment of this



Agreement, or.of some of or .all the rights of the Verndor

hereunder, is contemplated. The Railroad @xwrmwmly repre=~

sents, for the purpo of assurance to any person, firm

or corporation considering the acguisition of this Adgreement

or of all or any of the rights of the Vendor hereunder and

for the purposes of inducing such acguisition, that in the

event of such d531qnment by the Vendor as heéreinbefore pro-

vided, the rights of such assignee to the entire unpaid

indebtedness in requ¢t.@ﬁ-the Purchase Price or such part

thereof as may be assigned, together with interest thereon,

as well as any other-rights hereunder which may be so aM;JqNﬁH,

rhs]il not be subject to any defense, setoff, counterclaim

or recoupment whatsoever arising out of any breach of any

obligation of a Builder with respect to the BEguipment or

the maenufacture, construction, delivery or warranty thereof,

or with respect to any indemnity herein contained, nor Mubyeaﬁ

to any 4 , setoff, counterclaim or tmumupment whaetsoever

arising by reason of any other indebtedness or liahility

at any time owing to the Railroad by a Builder., "Any and

all s

enforceable hy the
sppective Builders

ch obligations, howsoever arising, shall be and remain
Railroad against and only against t”m

The Railroad will (a) in connection with sach

for the Lmllpmmﬂﬁ subsequent to swuch ﬁwalgnm@nt,
e tm the assionee, at | . five business days
pri@r o the Closing the Grouvp fixed in the notice
by the Rail d, all v recuired by the termg of
-such o gnment to be 1 nee in connec-
tion with such settlement, I counterparts
or copi as may reasonabl y Led, t for any
inion of counsel for such and (b} furnish to
such assignee such number of terparts of any other cer-
tificate or paper reguired by khp Vendor as may reasonably
be requested. '

n
o
o
:
=

of

BXLe

O

, If this Adreement s hmll huww by
the Builders and the gnee. ] HUL o o
‘a Builder with resp 0 unit its Eouir j‘wmiﬂ@d '
in. the inst nt makinag such igmmentw such hw1|dmm will®
promptly vy the R road ch event and, if such ‘
amount 11 not have been nme1wwL1j paid by such [+
the Railroad will, not later than 90 days after the date
such payment was due, pay or to be paid to such Builder
lhw : ) un d Purcha of such units of its
Equipment, r with intere: from the day such payment
due to the date of payment %y the Railroad at the highest
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of interest charged by any of the four Hew I@x}
having the largest total assets in effect on
payment was due. : :

wrime f
City &
the

11ts:  In the event that any
events of de iuult shall occur

CLE 16. De
or more < the follow
be continuing, to wit:

ARTI

10

shall fail to puy in full any
} of the Purchase Price“of the
any other sum payable by the Railroad

1¢ in this Agre ent within five days after
payment thereof shall be due hereunder; or

(b) “the Plllrﬁﬁd shall, for more than 30 days
after the Vendor shall have demar in writing per-
formance therecof, fail ox reit%h *ﬁ mmmply with. any
covenant, aqronﬂﬁnt, term or provision of this Agreée-
ment, or of any agreecment entered into woncurzﬁntly“ .
herewith relating to the financing of the Eguipment on
its part to be kept or performed or to make provision
saticfactory to the Vendor for such compliance; or

- {c) a petition for reorganization under Section 77
of the Bankruptcy Act, .as now constituted or as said
Section 77 may be hereafter amended, ahdll be fllem
by or against the Railroad and, unless such petition
shall have been dismissed, nullified, stayed_mr other—
wise rendered ineffective (but then only.sm lonig as -
such. stay shall continue in force or such ineffective-
ness shall continue), all the obligations of the Railroad"
under this Agreement shall not have been (and shall
ngt continue to have been) duly assumed in writing,
pursuant to & court order or decree, by a trustee or
trustees appointed (whether or not subject to ratifica-
tion) in such oroceedings in such manner that such
obligations shell have the same status as obligations
incurred by such trustee or trustecés, within 30 days
‘after such appointment, if any, or 60 days after such
petition shall have been filed, whichever shall be
earlier; or ' -

{d) any other proceedings shall be commenced
by or against the Railroad for any relief under any
bankruptcy or insolvency law, or law relating to the
relief of debtors, readjustments of inﬁ@bt@dnéq , reqr-
ganizations, arrangements, compositions or- @xton 1ons



{cther than a law which dmcg not pwru:t any readjustment .
- of the 1nd?ht“an.H-Ude sle hereunder), and, unless
such proceedings shall have been dismissed, nullified,

stayed or otherwise rendered ineffective (but then

only so long as such stay shall continue in force or.

such ineffectiveness shall continue), all the obligations

of the Railroad under this Agreement shall not have
been (and shall not continue to have been) duly assumed
“in wr:t:nq, pursuant to a court order or decree, by
& trustee or trustees or receiver or rec
{(whether or not subject to ratification) fér the Rail~-
road or for its property in connection .with any such

proceedings in such manner that such leimatlons shall
have the same status as obligations incurred by such

trustee or trustees or receiver or receivers, within

‘30 days after such appointment, if any, or 60 days ,
after such proceedings shall have brcn cmmnmncwd which=-
ever shall be earlier; or - B :

(e) the Railroad ¢hall make: wuffer'any unautho-
rized assignment or. transfer of th1 Agreement or any
interest herein or any unauthorized transfer of thE'
right to possession of any unit of the Equipment; or

(£) the Railroad shall fail to make any payment
on indebtedness for borrowed money when due; or an
event of default under any mortgage, indenture of trust
or other agreement evidencing the indebtedness of the
Railroad for borrowed money shall have occurred and be
continuing, the effect of which is to cause, or to per=-
mit any holder of such indebtedness to cause,. such ’
indebtedness to become due prior to its stated maturity;

then at any time after the occurrence of such an event of
default the Vendor may, upon. written notice to the Railroad
and upon compliance with any manda tory\ltgml regquirements
then ‘in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration of Default) the
entire indebtedness in respect of the Purchase Price of the
Equipment, together with the interest thereon then accrued
and unvaid, immediately due and pavable, without further
demand, and thereafter the aggregate of the unpaid balance
of quch 1ndebtcdne“¢ and interest shall bear interest from
the date of such Declaration of Default at the rate pert
annum specified in Article 4 hereof as being applicable
to amounts remaining unpaid after becoming due and payable,
to the extent legally enforceable. The Vendor shall there-

eivers appointed
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upon be entitled to recover judgmént for the entire unpaid
balance of the indebtedneszs in respect of the Purchase
Price of the Ecuipment o payable, with interest as afore-
said, and to collect such judgment out of any property of

the Railroad wherever situated. The Railroad shall promptly’
notify the Vendor of any event which has come to its atten-
tion which constitutes, or which with the giving of notice
and/or lapse of time could constitute, an event of- annult
unde this Aqrpnment C

The Vendor may at its election waive any such’

vent of default and its c¢onscouences and rescind and

annul any Declaration of Default by notice to the Rail-
road in writing to that effect, and thereupon the respec-
‘tive rights of the parties shall be as they would have been
if no such event of default had occurred and no Declaration
of Default had been made. Notwithstending the provisions
of this paragraph, it is cxpresal” understood and agreed

by the Railroad that time is of the essence of this Agree-
ment and that no such waiver, rescission or annulment shall
extend to or affect any other or subseguent default or
impair any ricghts or remedies consequent thereon,

ARTICLE 17. Remedies. At any time durlnq the
continuance of a Declaration of Default, the Vendor may,
subject to ccempliance with any mandatory legal reguire=-
ments then in force and applicable to the action to be -
taken by the Vendor, take or cause to be taken by its
agent or agents immediate possession of the Eguipment, or
one or more of the units thereof, without liability to
return to the Railroad any sums theretofore paid and free
from all claims whatsoever, except as hereinafter in this
Article 17 expres sly provided, and may remove the same
from possession and use of the Railroad or any other per-
son and for such purpose may enter upon the Railroad's \
premises or any other premises where the Equipment may be

located and may use and employ in connection with such
removal any supplies, services and aids and any avallable
trackage and other facilities or means of the Railroad,

In case the Vendor shall demand p035r351on of
the Ecguipment pursuant to this Agreement and shall reason-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in »
the uvsual manner {including, but not by way of limitation,
giving prompt telegraphic and written notice to the Asso-
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ciation of American Rsilroads and all railroads to which
any part of the Eguipment has been Antnruhanqec to return
the Eguiprent so interchanced), cause (a) the. Eguipment’

to be moved to such point or points on its lines as shall
be designated by the Vendor and shHall there deliver the
Eguipment or cauce it to be delivered to the Vendor and
(b) the FEauipment to be movra to such interchange point

or points of the Railroad as shell be desionated by the
Vendor upon any cale, lease or other disposal of all or
any part of the Equipment by the vendor. At the option

of the Vendor, the Vendor may keep the Equipment on any

of the lines or vremises of the Railroad until the Vendor
shall have leased, sold or otherwise disposed of the same,
and for such purpose the Reilrosd agrees to furnish, with-
out charae for rent or storage, the necessary facilities
at any point or points sclected by the Vendor redbonably
convenient to the Railroad and, at the Railroad's risk,

to permit inspection of the Ecuipment by the Vendor, the
Vendor's reprosentatives and prosgpective purchasers and
users, This agreement to deliver the Fuulpment and fur-~
nish facilities as hereinbefore provided is of the essence
of the agreement between the parties, and, upon applica-
tion to any court of equity having jurisdiction in the
premises, the Vendor shall be entitled to a decree against
the Railroad requiring specific performance hereof. The
Railroad hereby expressly wa ives any and all claims against
the Vendor and its agent or agents for damages of whatever
nature in connection with any retaking of any unit of the
Eguipment in any reasonable manner.

o At any time during the continuance of a Decla-
ration of'Default,,the Vendor (after retaking possession
of the Ecuipment as hnrninbefore in this Article 17 pro-
vided) may at its ele tion and upon such notice as is
hereinafter set forth retain the Fouipment in satisfac-
tion of the entire indebtedness in respect of the Purchase.
Price of the Ecuipment and megke such disposition thereof
as the Vendor shall deem fit, - Written notice of the |
Vendor's election to retain the Eguipment shall be given
to the Railreoad by telegram or registered mail, addressed
as provided in Article 21 hereof, and to any uther persons
to whom the law may recuire notice, within 30 davs after
such Declaration of Default., 1In the event that the Vendor
should elect to retain the Faulpwwnt and no Objﬁuflﬂﬂ is
made thereto within the 30-day period described in the
second proviso below, all the Failroad's rights in the
Eguipment shall thereupon terminate and 2l)l payments made



by the Pailroad may be retained by the Vendor as compen-
sation for the use of the Ecuipment by the Railroad; pro-
vided, howsever, that if the Railroad, before the expira-
tion of the 30-dsy period described in the provisc below,
should pay or cause to be paid to the Vendor the total
unpaid balance of the Iindebtedness in.respect of the Pur-.
chase Price of the Equipment, together with Infﬁrﬁst
thereon accruved and unpaid and all othﬂr paym@nt ﬂue
under this Agreement as well as. expenses. of the Vendor

in retaking possession of, removing and storing the Equ1p~-

ment and the Vﬁndur's‘rﬁaSQnmbl attnrnpyr’ fees, then in
such event absolute right to the possession of, title to
and property in the Eguipment shall pass to and vest in
the Railroad; provided, further, that if the Railroad-or
any other persons notified under the terms of this para-
graph object in writing to the Vendor within 30 days from
the receipt of notice of the Vendor's election to retain
the Ecuipment, then the Vendor may not so retain the
Ecuipment, but shall sell, lease or otherwise dispose: of
it or continue to hold it pending sale, leasé or other
disposition as hereinafter provided or as may otherwice

be permitted by law. If the Vendor shall have given no
notice to retain as hereinabove provided or notice of - .
intention to dispose of the Ecuipment in any other manner,
it shall be deemed to have elected to sell the Eouipment:
in accordance w1th the provisions of thl° Artl le 17

At any time durlng the continuence of a Declarn
ation of pbefault, the Vendor, with or without retaking -
possession thereof, at its election and upon reasonable
nOtIuP to-the Railroad and to any other persons to whom

the law may recuire notice of the time and place, may sell

the Eguipment, or any unit thereof, free from asny and all
claims of the PReilroad or any other party claiming from,
through or under the Railroed, at law or in eguity, at
public or private sale and with or without advertisement
as the Vendor may determine; provided, however, that if,
prior to such sale and prior to the making Of & contract
for such sale, the Railroad should tender full payment of
the total unpaid balance of the indebtedness in respect
~of the Purchase Price of the Equipment, together with
interest thercon accrued and unpaid and all other payments
due under this Aar@amﬂnt as well as expenses of the Vendor
in retaking possession of, removing, storing, holding and
preparing the Equzpment ﬁor, and otherwise arranging for,
the sale and the Vendor's reasonable attorneys' fees;

then in such event absolute rioht to the possession of,

3%
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title to and propertyv in the Equipment shall pass to and
vest in the kailroad. The proceeds of such sale, less
the attorneys' fees and any other expenses incurred by
the Vendor in retaeking possession of, removing, storing,
holding, preparing for sale and selling the Ecuipment,
shall be credited on the amount due to the Vendor under
the provisions of this Agreement. '

Any sale ‘hereunder may be held or conducted at.
such place or places and at such time or times as the Vendor
may specify, in one lot and as an entirety or in separate
lots and without the necessity of gathering at the place
of sale the property to be sold, and in general -in such.
manner as the Vendor mav determine, The Vendor or the Rail-
roed may bid for and become the purchaser of the Eguipment,
or any unit thereof, so offered for sale. The Railroad
ehall be given written notice of such gale not less than
ten days prior thereto, by telecram or registered mail
addressed to the Railroad as provided in Article 21 hereof,
If such sale shall be a private sale (which shall be deemed
to mean only a sale where an advertisement for bBids has. ’
not been published in a newspapsr of general circulation
or a sale where less than 40 railroads have been solicited
in writing to.submit bids), it shall be subject to the right
of the Railroad to purchase or provide a purchaser, within
ten days after notice of the proposed sale price, at the
same pr.ice offered by the intending purchaser or a better
price. In the event that the Vendor shall be the purchaser -
of the Eguipment, it shall not be accountable to the Railroad
(except to the extent of surplus money received as hereinafter
provided in this Article 17), and in payment of the purchase
price therefor the Vendor shall be entitled to have credited
on account thereof all or any part of the sums due to the
“Vendor from the Railroad hereunder. From and after the
date of any such sale, the Railrocad shall pay to the Vendor
the per diem interchange for each unit of Fguipment which
shall not have been assembled, as hereinabove provided,
by the date of such sale for each day from the date of such
sale to the date of delivery to the Purchaser at such sale.

. Each and every power and remedy hereby specifically.
given to the Vendor shall be in addition to every other
power and remedy hereby specifically given or now or hereafter
existing at law or in eguity, and cach and every power and
remedy may be exercised from time to time and simultaneously
and as often and in such order as may be deemed expedient

by the Vendor. All such powers and remedies shall be cumu-
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lative, and the exercise of one shall not be deemed ‘a.waiver

of the right to exercise any other or others. No delay
or omission of the Vendor in the exercise of any such power

or remedy and no renewal or extension of any payments due
hereundeyr shall impair any'uueh power or remedy or shall
"be construed to be a waiver of any default or an acgquiescence
therein. Any extension of time for payment hereunder or
other indulg@nm@_duly aranted to the Railroad shall not
otherwise alter or affect ‘the Vendor's richts or the Rail-
road's obligations hereunder. The Vendor's acceptance of..
any payment after it shall have become due hereunder shall
not be deemed to alter or affect the Railroad's obligations
‘or the Vendor's rights hercunder with res spect to any gubge~
guent payments or default therein. .

I1f, after applying all sums of money realized.
by the Vendor under the remedies herein provided, there
shall remain any amount due to it under the provisions of
this Pgreement, the Railroad shall pay the amount of such
uﬁfluaenuy to the Vendor upon demand, tom@thﬁr with inter=-

st from th aato uf uuh anmand to thP data mf pavment

hereof, appll able to ammuntb rﬁmalnlng unpa id attez.baccmn
ing due and payvable. If the Railroad shall fail to pay
such deficiency, the Vendor may bring suit therefor and
shall be éntitled to recover a judgment therefor against
the Railroad. If, after applyino as aforesaid all sums
realized by the -Vendor, there shall remain a surplus 'in

. the possession of the V@nduz, such surplus shall be paid

te the d]lfuud o - -

The ‘Railroad will pay all reasonable expenses, ‘
including attorneys' fees, incurred by the Vendor in enforc-.
ing its remedies under the terms of this Agreement, - In -
the event that the Vendor shall bring any suit to . enforce
any of its riohts hereunder and shall be entitled to judgment,
then in such suit the Vendor masy recover. reasonable expenses,
includinag attorneys' fees, and the amount thereof shall
be included in such judgment.

The foregoing provis 1onm'o£ this Article 17 are
subject in all respects to all mandatory legal rpau1rnm@nt&
at thp time in force dﬂd applzcdhlﬁ thereto.

Article 18. Applluablﬁ State Laws. Any provision
of this Agreement prohlbited by any applicable law of any
jurisdiction (which is not overridden by applicable Federal
law) shall as to such jurisdiction be ineffective, without




modifying the remsining provisions of this Agreement. Where,
however, the conflicting provisiong of any such applicable
law may be waived, they are hereby waived by the Railroad
to the full extent permitted by law, it being the intention
of the parties hereto that this Agreement shall be d@@mou
to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Railroad, to the full extent permitted by law, hereby
waives all statutory or other legal reguirements for any.
notice of any kind, notice of intention to take possession
of or to sell or lease the Eguipment, or any unit thereof,
and any other reguirements as to the time, place and terms
of the sale or lease thereof, any other recuirements with
respect to the enforcement of the Vendor's rights under
this Agreement and any and all rights of x@damption.

ARTICLE 19. Pntwrdﬂnn The Railinad will
this Agrecment, any assignments hprbmf and any amendm*‘ S
or supplements h@retm or thereto to be filed and recorded
with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act; and the Railroad
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, deposit
and record any and all further instruments recuired by law
or reasonably requested by the Vendor for the purpose. of
proper protection, to the satisfaction of counsel for the.
Vendor, of its title to the Ecuipment and its richts under
this Agreement or for the purpose of carrying out the inten-
tion of this Agreement; and the Railroad will promptly fur-
nish to the Vendor uPYtlTJua*PQ or other evidence of such
filing, registering, dpp051b1nm and recording satisfactory
to the vVendor. ' '

ﬁf"}
-y

ARTICLE 20. Payment of Expenses., The Railroad
will pay all reasonable costs and expenses {other than the
fees and expenses of counsel’ tor any Builder) .incident to
this Agreement and the first assignment of this Agreement
{includinog the fees and expeﬂveq of an agent, -if the first.
‘assignee is an acent), and any inﬁtrument supplemental or
related hereto or thereto, including all fees and expenses
of coun=zel for the first assignee of this Agreement and
for any party acqguiring interests in such first assignment,
and all reasonzble costs and expenses in connection with
the transfer by any party of Jntereqtb aumulzao in such
first assignment. -

ARTICLE 21. Notnue. Any nOtlL hnreundnr tO



any of thﬂ pazt;n dﬂ:idn¢tﬁd'bﬂlow ghall bﬁ deompd to be
properly served if delivered or mailed to it at its chief
‘ 2 of business dt,the.following pﬂulilﬁﬁ uddrew%es.

P

a) to the Railroad, at 3253 E. Tfaﬁfiﬂway,

. |
Springfield, Mis amurl 6H802

(b) to » Build@r,‘atVitﬁ'add:eSE specified in
Item 1 of Schedule A hereto, and R o

(c) . to any'aﬁsjqnee of the Vondox or mf th@ Rail-
road, at such address as may have been furnighed in
~writing to each uf the othe parties’ heretm-by such
Hﬂﬁjqnﬁﬁ : ’ o

or at such other address as may hav@ been furnished in. wr1t1na
by such party %0 the other parties to thlw ﬁqrﬂement.~

B RT ICLE 22. Article Headlnq¢~‘ﬂfﬁect and Modification

: all article headlngs are incerted for CONVEnli=--
shall not tf@ct any construction: or’ Jntﬁrpram
mmunt .

(o) 1f

This Agreement, including the Schedules herﬁto,

clusively states the richts of the Vendor and the Railroad

] spect to the Eguipment and supersedes all other agree-
or written, with re 2wt to the Fﬂulpment. :
nor modification ¢ is Aoreement and no waiver
its peuwmmenJ or condit mu]1 hw valid unless
fre umm sioned by duly author of ficers of the
ynd the RailLuaﬁm

.Hw vari

Liaw GO
: uﬁ Py i e
in the at I
The terms of b
qations h@rowndﬁ shall

“The Railroad warrants

. chief executive

i in clause (a) of

ement and all

u»wwﬂﬂbﬂ by the

the parties
Section 200

laws ML
shall bm £

oy Int 3 mu{WHrmw mv* 4@@;11Mﬁu1 riohts .

ar i B e f 3 os it hereof,

if any, and of anv 38 shall be conferred:
by the laws of the seav Jur fictions in which this Agree-

ment or any assignment hhrmmf

shall be filed, recorded or
depos ited. - o

ARTICLE 24.

This Agreement may be
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pxecuted in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counter-
parts together shall constitute but one and the same. con-
“tract, which shell be sufficiently evidenced by any such
original counterpart. It shall not be necessary that any
counterpart be cioned by all the parties so long as any
counterpart be signed by the Railroad and one or more
Builders. Fach Builder shall be bound hereunder, notwith-
standing the failure of any other Builder to execute and
deliver this Agreement, or perform its obligations here-
under. Although this Agreement is dated, for convenience,
as of the date first set forth above, the actual date or
dates of execution hereof by the parties hereto is or are,
regpectively, the date or dates stated in the acknowledo-
ment.s herete annexed. ’ ' ’

IN WITNESS WHERECF, the parties hereto, each pur-
suant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by their
officers, thereunto duly authorized, and their respective
corporate seals to be hereunto affixed, duly attested, all as
of the date first above written.

ST. LOUIS~SAN FRANCiSCOvRAILW@Y
CCMPANY ,

by

e ,
: ) . — ,,.f"’wr:}p“ ':::-L'f!:';"::t;'u“r ;ﬁfé'*ﬁ'ﬂjL i
[Corporate Sepl]l. - "~ T Alce Preside }{
F. . - R y

ACF INDUSTRIES INCORPORATED,

by

[Corporate seal] - : T TVice Présiﬁént

Attest:

Assistant Secretary
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executed in any number of counterparts, each of which so
executed shall be deemed to be an oricinal, and such counter-

parts together shall constitute but one and the same con-
“tract, which shall be sufficiently evidenced by any such
shall not be necessary that any
Y- dll the parties so . long as any
signed by the Failroad and one or more

Fach Builder shall be bound hereunder,
standing the failure of any

original counterpart. It
counterpart be signed
counterpart be
Builders.

deliver this Aoreement, oOr
under,

ments hereto annexed.,

IN WITNESS WHEREOF,

Although this Agreement is dated, for
as of the date first set forth above,
dates of execution hereof by the parties hereto is

respectively, the date or dates

other Builder to execute and
perform its oblications here-

the aoetual date or

notwith-
convenience,

or are,
stated in the acknowledg-

th@-parties hereto, each pur=-
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suant to due corporate authority, have caused this instrument

to be executed in their res

officers,
corporate seals

thereunto duly authorizead,
to be hereunto affixed, duly att@ﬂt&d

pective corporate names

of the date first above written.

[Corporate Seall]

_ /
, 4
Att@spm‘ mﬂ/.

4 1"‘ !"3’4; ‘)’ l"
el ,"‘

ﬁss: Tént 5

H‘
Gcretary

(CQrporate*SﬁalT

Attﬁbt

ﬂwul% dnt r;yﬁtan

%,
i

ST. LOUIS-SAN FRANCISCO- RAILWAY

COMPANY,

by their
and their respective .
all as

m‘Vlca Pree;uiyf

P

ACF INDUSTRIES iNCQR ORATED:, |

N

” Jé é y P _:r;@;@w

Vice ﬁreﬁadont
-



[Corporate

Attest:
v" ,;1‘

P
S i n'} ;:::-,ﬂy‘ ."/ i'l’
ut’«‘ /f 74 W“‘i Yt JV"L"M""

{sfant Secretary

,[Corpmraté Seall.

Attest:

ASS 1ﬁtant

{Corporate Seal]

Atgﬁﬁt:'

"PULLMAN 11‘ Lo Tt]&'OP#TFl"

ary

,‘
o i ‘‘‘‘‘‘

S
D

EJLNEI\AL r’O’MJI""‘ CORPORATION
(Electro~Motive: Division}, -

byW

Vice P

(Pulliman-Standayd lelwion)

W

Vl#é PIPSIdent T
: ;1"';"" . h L
‘ / o . L~

by . ‘ \r'::.»,m'lv..“. o ‘ )
: - \'I., ‘.hh‘" li" ‘ﬁn.,J‘,!" "'hj'nj
Manager -~ Narketmnq
LOuUmmleO Products Darartmnnf




[Corporate Seal]

Attest: ;
Cone= "} o /,'ﬂ ) s

;

o

E /
pys b oo
’A ILAII.'..:"'?qu;:«;r T Pl vt Lol et

Assistant

'

/Secretary

DIFCO

by

INCORPORATED,

30

Yk F e

AFree President .
. e Lo

o



STATE OF MISSCOURT, )

) s8.:¢
CITY OF ST. LOUIS, )
On this /2l  day of jIVJ?LMU?? ,»befﬁ;g
oy x.q e . . . B
me personally appeared @hwﬁvh, 4& Ajmﬂﬁﬁ?%. . to
4 C .

me personally known, whw, belnq by me. duly ﬂworn, eaye that
~he is a Vice Prﬁqxdent Df ST LOL SAN EPANPISCO RA]LWAY
COMPANY, that one of thezseals_affixed Lo the foreoomna
instrument is the cmrpofaﬁe_seal of saindorborat1on, that

said instrument was signed and seéléd on behalf'af sa:d

COEDOrdtIOn by authornty of 1t Board of Dxrectarﬂ_and haf~7d{:w-,_ﬂ

.

acknowlednvd that- the executlon of the foregoing 1netrumenm“ S
— "/‘ . "‘
wag the free act and deed of sald corporation, - - I

? Lﬂ; Lt xf é// éé%{'%/
Nyﬁarv Publ;c ”Wé}b.ﬂ}wﬁﬂ

ioned within ,rn'( for the County of 51, Lot's

[Notarial Seall .

Commis

h,«f St \Mna, fissour, where ihis a i “«..xr

which

My Commission expires augs, 1397 . periormsd,



STATE OF MIS ‘%C)URI, )]

CITY OF ST. LOUIS, )
Ay , before

, to

me personally appeated'
me p@rsmnally known,-whm, belng by me. du]y ﬂworn,‘SQYEfthat
he is a Vice Pre51d¢nt of ST, LOUIJ SAN FFAhCI QQ PAILWAY o
HMMPENY, that mne_bf thevséals affxxmd to the ﬁoreamlna
instrument ie the carquéﬁé eal of qald corpordtlon, that
gsald instrument was signed and sealed on behdlf of ﬁdlﬂ
corporation by -authority of 1ts Baard af Dnrectorm‘and hé
acknowledged tha wh@ ewﬁﬁutIOD ot the foxequlnq 1thrument
was the free act and deed of said murporatlanf

¢

e S ? =
Vo et 1' Py 4 P
- 41,';‘;;‘;1';"&&1[--"'2!{4‘.4!’ I }(: "ﬂ 3 {L”,.--d.-"' Lan ') /’ v-‘\ s

Nopary Pub 1T n.wwaM L. m.nmmrf

¢

~~‘. g

[Notarial

Commissioned within and for the County m G}t:_\ﬁm.lis:, Mi.fsspua‘;
which adjoins City of 5t L\LJv, Missouri, whrfﬂv'l,ﬁ'n{gamzty@{iqi?

My Commission expires August?

177 . periormed,

SR



STATE OF NEW YORK, )

COUNTY OF NEW YORK, )

",ﬂ‘ ‘c‘r‘; o

On this &~ ﬂﬁwﬁmﬁﬁk 777, before
me personally appeared = WW WW wwummw : ’ ﬁo

me personally known, who, being by me duly 5wo;nw £avVSs that 
he is a Vice Pkesiaehtfof.ACF INDUSTRIES, INCORPORATED,

that one of th@ seals afﬁzxed tmvthé fmc&goiﬁg inﬁﬁfumenﬁ

is the cwrporth'ﬁeal of ﬁazd corporation, ﬁhég.saidvinstru“'
ment wes signed and sealed on behalf of said carﬁofation

by authori;y of its Bbard_of Direéfors and he aﬁknOWIedqed
that the:execution of the foregoing jnstruﬁent was the ftﬂé_

act and deed of said corporation.

oo “""‘---..\

o
PR - 7/‘ ‘)
- o “Mfmum -----------------

Notary Pub110,4 f

[Woterial Seal)

MEY R ' e -

. \ . 2 oi h aw Yok . ;,v' T
My Commlission explres S )
on Eapires March | - ey -
. D




STATE OF ILLINOIS, )
: ) s8.:¢
COUNTY OF COOK, )

e

On thislﬁ?wm’day of Mfﬁﬂwﬂﬂx;fﬁazﬂj , before .
me personally aﬁpeared» E@MMHWWMWH  : - ?~t0‘
me personally known, who, being by me duiy sworn, séyslthat‘
he is a Vice President of GEEERRL.MOTﬁﬁﬁ CORPCRATION (Eleﬁtrmw
Mmti&e Division), that one of.th@ seals‘affixed td the fufem
going instrument is the corporate seal of éaid cwrpb;atidn,
that said instrument was signed and sealed oﬁ behalf of
said corporation by auvthority bf‘jts Board of Dikect@rs
and he écknowledged that the execution of the f@{egoiné

instrument was the free act and deed of said corporation.

o

E”’ » b3 > ‘,u-‘~.. ) ‘C/ .
4",,{ 4[‘“"'“)."Cv‘“"l_.jl“"ﬂ’"""f' .,f 1"‘ “'”d':‘fw;'ﬂtf"
Noté&ry Public 7

[Nwtarial Seal]

. . . ' . Y '.-j;a‘ ) e ?‘,"
My Commission expires / &, /anffﬁﬂy



STATE OF ILLILOIJ,

COUNTY OF COOK,

. . y !fk“" . ) ) . ) N N )
On this J7 7" day of ; before
me personally appeared _aff" , to

MQ‘pér una]lv known 'whm bolnq by mé duly-sworn, SﬁV% thdt
he is a Vice Pr@sxdwnt wf PULLMAN INCQHPQPATED (Pullmanm
Standard -division}, thatfane of the seals affixed to the
ﬁmregwing lnstrument is the'curmorate-$eal of éaid-corpoQ
ration, that ﬂajd antrumﬁnt de'SIOn@d and 5ealed on behalf

of said corporation hy duthorkty of Jts Bmard uf Dnrectors

and he acknowledged- that th@ &xecutlmn of tha faregalnq

instrument was the free ac .and c@ed-mt said carpﬂrdtlon.”

o D . ’
o : N
' I
. ,/ ‘J' A
L.,,' ¢
...a-(/n(" A" o’

SR 177 RN,

[Notarial Seal] ' o kv R S

My anmu&.ﬁunl expires




COMMONWEALTH OF PENNSYLVANIA, ).

]
m
¥

COUNTY CF ERIE, & ; )

e

Qn-this¢ﬂiﬁf'day of- gj&ﬁMﬁfy '/W?ﬁw ,fbéfwre

- me ﬁﬁrsmnally appﬁareﬂ v ﬁiﬁ*ﬁffkﬁﬂ_ . ~ ., to

me personally known, who, being by ﬁe ﬂu1y ﬁQoxn, ﬁayﬁlth#t
he is ManagarmMarkeﬁing, Lbcmmmtivé Prwﬁmgtﬁ ﬁgpa:ﬁmenﬁ, of
CENERAL ELECTRIC CQMPANY, that one Qﬁ the seals affixedl

to the foregoing instrument i5»ﬁhe corporate sgal Qﬁ‘ﬁaids
corporation, that gaid instrument waﬁ'giqnéd and sealed

on behalf of said corpmfatiﬂn by authority of ite Board

of Directors and he &cknmwiedgﬁd that the execution of the
foregoing instrument waﬁ'thﬁ free act and dmmd of said cmf«

poration, ' o L.

,,«14"/;2/5,--'.?1?!‘-"\:Jf. -
[Wotarial Seal) ‘ MMﬁ RET M. FREW/, Motary Public
fNOT Al Lal oeral o : rin, B So., Pa, l * i
by C v Brplres June 7, 1976 - ‘)’5,‘
o~ N VA
My Commission expires : ’ - L I




STATE OF QHIOC,

Nt e
in
in
.
e

COUNTY OF s
(H PDLY

On this o day of )ﬂ”w“m"“'}, [‘f.’?.:‘;», ‘hefore

"y . . ar o 7 %0 L

me personally eppeared V&MAM v, Vﬂmeaym‘ r to

me personally known}.whm;_be}ng by Mﬁ duly ﬁwdfn; says that

he is.a—Vdee President of DIFCO INCORPORATED, that one of

the seals affixed to the foregojng instrument is .the corporate
seal of said corporaticon, that said . instrument was Signed

and sealed on behalf of said corporation by authority Qf'

ite Board of Directors and he acknowledged that the éxécutioh_ -

of the foregoing instrument Was-the’fpee act'anﬂ'de&quf

galid corporation.

3 . s

Pt gl £t

Public
A
P

[Notarial Seal]

My Commission expires 7/ %/ 7§



SCHEDULE A
Item 1: (a) .ACF Industries, Incorporated, 750 Third Avenue,
New York, New York 10017, .

{b) General Motors Cdrpmration.(Electfaquﬁivé
Division), La Grange,~lllinmis 60525,

(c) Pullman IncorpQLatod (Pullmdn Standéfd Aivi-
sion), 200 bouth M;rhlqan Avmnum,,ﬁhlcaqo,»_
Illinois 60604,

{(d) General Llectric Company; 2901 East Lake Road,
Erie, Pennﬁylvania 16501, ‘ Co

(e} Difco Incorporated, Differential AQenue; Findlavy,
Ohic 45840, ' ' :

2: March 31, 1976.

Ttem 3: (a) ACF INDUSTRIES, INCORPORATED

The Hu;hﬂ”r warrants that its Equipment will

be built in accordance with the Specifications

and the standards and reguirements set forth

in Article 2 of thm Cwmdm tional Sale Agreement

0 whlrh this Sched attached (hereinafter

the Agre 1PHL1 d“d warrants its Egulipment

will be free ixmm defects in material [(except

as to special incorporated therein specified

by the ’ﬂwknn« ot manufact by the

Builder) d E arnd unde

normal use anc , the Builder's obligation
' ng limited to making

5. mart or roany

its IQJLPW“ML which shall, within

¥ after the delivery of such unit of

allroad, be returned to

the Builder with transportation charge prepaid

aind which examination by the Builder shall

selose to its wakihhawkimu ko have heen

thus defective,

e

unit of
one year
Soquipment to the R

The foregoing warranty expressly in
mt all other warrantic expressed of
. lncluding VAR ES: l@a'mf‘wh;ntahljxtw

53¢ Lu1mw‘< for a particular purpose, andg of




(b)

all other oblicgations or liabilities on the

part of the Buillder, except for its obligations
under Articles 2, 3, 4 anag 14 of the Aoreement,
and the Builder neither assumes nor authorizes

any person to assume for it any other lnablllty

in connection with the construction OT s

Ecuipment and delivery of its Eouipment, except
as aforesajd. :

. The BUJldur further agrees with the Rail=~
road that neither the inspection provided
in Article 3 of the Agreement, nor any exami-
nation, nor the acceptance of any units of
its-Equ1wm nt as provided in said Article

3 shall be deemed a walver or a modification
by the Railroad of any of its rights under
this Item 3. C C

GENERAL- MOTORS CORPORATION (Electro-Motive
Division) : ‘ C

The Builder warrants that its Equipment is

of the kind and guality described in, or will
be built in accordance with, the Specifications
referred to in 2rticle 2 of the Conditional’
Sale Agreement to which this Schedule A is
attached (hereinafter in this Schedule A called
the Agreement) and is suitable for the ordinary .
purposes for which its Eguipment is used and

-warrants each unit of its Eguipment to be

free from defects in material and workmanship
which may develop under normal use and gservice
within two yvears from the date of delivery

of such unit or before such unit has been
operated 250,000 miles, whichever event shall
first occur. The Builder agrees to correct
such defects, which examination shall disclose
to the RBuilders'® satisfaction to be defective,
by repair or replecement F.O.B, factory and
such correction shall constitute fulfillment
of the Builder's obligation with reapecL to
such defect under this warranty.

The Builder warrants specialties not

of its own specification or design to the

seme extent that the suppliers of such dpecual#
ties warrant such items to the Bu]]der.



(c)

There are no warranties with respect
to material end workmanghip, expressed or

ties set out above,

Notwithstanding anything to the « ortrazy
contained in the Agreement, it is underﬂt@ud

and aareed that there will be incorporated

in each unit of the Builder's Ecuipment a
limited number of used components which will

~be remanufactured by the Builder and will

be the ecuivalent of new components,

The Builder ‘reserves the right to make
changes in the design of, or add any improve
ments to, units of its Luu1pment at any tmm@
without incurring any obligation to make similar
changes or additions in respect of units of
its Equipment previocuely delivered to-the
Railroad. o

The Builder further agrees with the Rail- .
road that neither the inspection as pnmv:ded
in Article 3 of the Agreement, nor any examina-
tion, nor the dcceptdncw of any units of its

"Equipment as provided in said Article 3 shall

be deemed a waiver or a modification by the
Railroad of any of its rights under this Item
3. o

PULLMAN INCORPCRATED (Pullman Stendard division)
The Ruilder warrants that itéiﬂquipmmnt will

be built in accordance with the Specifications
and. the standarde and requirements set forth

in Article 2 of the Conditional Sale Adreement

to which this Schedule A is attached (herein-
after called the Agreement) and warrants 1ts
Eqguipment will be free from defects in material
(except as to specialties incorporated therein
which were Speaified or supplied by the Railroad
and not manufactured by the Builder) and work-
manship under normal use and service, the
Builder's obligation under this: Item 3 being
limited to making good at its plant any part-
or parts of any tunit of its Eguipment which
shall, within one year dfter the delivery



(d)

of such unit to the Railroad, he rﬁturned
to the Builder with tranvportatlon charges
prepeid and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective. '

The f@reqoinq warranty of the Builder
ie expressliy in lieu of all other warranties,

expresced or implied, including any implied

. warranty of me:chantabiljty,or-fitness.for

a particular purpose, and of ‘all other obli-

gations or liabilitles on the part of the

Builder, except for its obligations under

Articles 2, 3, 4 and 14 of the Agreement,
and the Ruilder neither assumes nor avthorizes

any person to assume for 1t any other liability

in connection with the CONStruction and delivery
of its Eculprment, except as aforesaid.

The Ruilder further agrees with the Rail~
road that neither the inspection as provided
in Article 3 of the Aareement, nor any exami~--
nation, nor the acceptance of any units of
its Equipment as provided in said Article
3 shall be cdeemed a waiver or a modification

by. the Railroad of any of its rlqhts under_'

this Item 3

'CENERPL FLFCTPIC COMPANY.

The'Bquder warrants that its FUqumenr w1]1

be buillt in accordance with . the wpwo1f|catlmn«"
and the standards and requirements set forth
in Article 2 of the Conditional Sale Agreement
to thch thns Schedule A is attached (herein-
after in this Schedule called the Agreement)
and warrants its Equipment will be free from -
defects in material (except as to specialties
incorporated therein that are not of the Build-
er's own specification or design) and workman-
ship under normal use and service; the Builder's
obligations under this paragraph being limited
to making good at its plant any part or parts

of any unit of its Eguipment which, within

two years after the delivery of such unit
to the Railroad or before such unit has been
in scheduled service 250,000 miles (whichever



i

event sghall first occur), shall be returned
to the Builder with trdn-portdtlun charges
prepaid and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective.

‘This warranty of the Builder shall not
apply (i) to any locomotive componerits which'
shall ‘have been repaired or altered unless
‘repaired or altered by the Builder or its
authorized service representatives, if, in
its judgment, such repairs or alterations
affect the stability of a unit of its Equipment
or {ii) to any of its Eguipment which has
been subject to misuse, negligence or accident,

This warranty ds expressly in lieu of
all cther warrantiles exrcressed or implied,
includina any implied warrantv of merchaentabil-
ity or fitness for a particular PUrpose, and
of all other oblications or liskbilties on
the part of the Buillder, except for 1tg obliga-
tions under Articles 2, 3, 4 and 14 of the
Agreement. The Builder neither assumeg nor
authorizes any person to assume for it any
other liabillity 1In connection with the con-
struction and delnver* of its Eguiprent, except
as aforesaid. : :

In no event shall the BRuilder be liable
for special or consequential damages. The
Builder's liability on any claim of any kind
including negligence, or for any loss or damage’
arising out of, connected with, or resulting
from, the quoement, or from the performance
or breach thereof, or from the manufacture,
sale, delivery, rasale, repair or use of any
unit of its Ecuipment covered by, or furnished
under, this Agreement, shall in no case exceed
the. Purchase Price of such unit of its Eguipment’
involved in the claim except as provided in
Article 14 of the Agreement, and upon the
expiration of the warranty period specified
above, except as so provided, all such llahllnty
shall terminate.. The Builder shall have no .
liability for any unit of its Eguipment or
part thereoi which becomes defective by red&un



(e)

DIFCO'INCORPORATED

of | Jmpraper storage or applncatlnn, m1ﬂUﬁe,

~‘negllg@nce, accident or’ improper Opﬁratxon,f'f

malnt enance, repairs or alteraLJon on the

part of the Railroad or any third party other

than the Builder. " The forequan warranty

shall constitute the sole remedy of the hallzomd

and the sole liability of the Builder. , ’
It is understood that the Builder has

the rlaht to make changes in the design of,

‘or to add improvements to, units of its Emulm

ment at any time without 1ncurr1nq any OleQﬁ“r-

‘tions to install, at the Builder's expense,

the same on other 1ocom0t1ves sold by the o
Bu1lder,

The Bullder further agrees, w1th thp Rdll“
road that neither the 1nspect10n as- pIOVJdmd

“in Article 3 of the Agreement, nor any examnm

nation, nor thé acceptance of any units of

 its Equipment as provided in said Article
'3 shall be deemed a waiver or a modification

by the Railroad of any of its rights, under
this Item 3.

jNotwatstandinq anything to the contrary
contained herein, it is pnderstood and dqr@ed'

‘that there will be incorporated in each unit

of the Builder's Eguipment a limited number

‘of used components which will be remanufac-

tured by the .Builder and w111 be the equivalent
of new component :

The Builder warrants that its Ecuipment will

be built in accordance with the Specifications
and the standards- and IHQUJ{PWOHE' cset forth

in Article 2 of the Conditional Sale Agreement
to which this Schedule 2 is attdcheﬂ'(her@inw-
after called the Agreement) and warrants its
Equipment will be free from defects in material
(except as to specialties incorporated therein
which were CPEC]fJed or- egupplied by the Railroad
and not mdnufactured by the Builder) and work-
manship and design under normal use and service,
the Builder's obligation under this Item 3

being limited to making good at its plant



any part or pdrts of any unlt of its Eaulpment
which shall, within one vear after the'dﬁllthv
ol auch unit to the Rallraad be returned . '
to the Builder with transportation charges
" prepaid and which the Builder's examination
shall disclosé to its satlnfdctlon to hdve

been thus defectlve.

, The foregoing warranty of the Builder

cis expressly in lieu-of all other warrmntl@u,
express or implied, including any ;mplxﬂm
warranty of merchantability or fitness for

" a particuler purpose, and of all_oth&r obli--
gations Or liabilities on the part of the

Builder, except for its obligations -under
Articles 2, 3, 4 and 14 of the &qraement, o
~and the Builder neither assumes nor authorizes -
any person to assume for it any other liability
in connection with the CONStruction and delivery
of 1ts Ecuipment, exaﬁpt as afa:eﬁdld

The Builder further agrees w1th the. Pallrmadf
that neither the inspection as pr0v1ded in- .
Article 3 of the Agreement, nor any examlnatlon,‘
nor the dCCfptanCt of any units of its Equipment
as prov1ded in said Article 3 shall be deemed
a waiver or a modification by the Railroad
~of any of its rights under this Item 3.

Item 4: The Markings approved by the Vendor pursuant to | ‘
' Article 7 of the Agreement are the words "THE BOAT~-
MEN'S NATIONAL BANK OF ‘8T, LUUlm, AGENT, OWHER.,™
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AGREEMENT AND ﬂﬁ IGNMENT, dated as of .
January 1, 1975, between The BmatMﬁn'u‘Natianal
Bank of St. Louis, acting a&s Agent under
a Plhaﬂpv Agreement dated as of the mdtm~‘

hereof nafter called the Finance Agree-

“ment) (sald Agent, so awtnnq, hm1mq hereinafter
called the Assignee), and each of the other
corporations named at the foot hereof) (each

‘such corpordation being hereinafter called

the Builder and tuqetth the Bulldensj

and St. Lmumﬁﬁﬁan Ftdﬁﬂlaﬂﬂ
“called the Railroad), have
entered. intc a Conditional Sale Agreement dated as of the
date hereof (hereinafter called the Conditional Sale Agree~
ment), covering the construction, sale and delxvmnj, on

the conditions therein set forth, by the Builders, mevmxally
and the pulch?cn by the Railroad of the railroad equipment
described in Schedule B to the Conditional Sale Agreement -
(said equipment be ing herﬁjnaftgr called the Eqguipment and’
the Equipment constructed, $sold and delivered by:each Bu11deL
being hereinafter sometimes called "such Builder's Equipment"
or "its Eguipment"); ' R o

WH?PFhm,'thw"
Railway Company (hereir

'NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT_
(heremaftm called this Assignment) WITHESSETH: That,
in consideration of the sum of One Dollar (S1. 00) and other
good and valuable consideration paid by the Assignee to
each Builder, the receipt of which is hereby achnﬁwledged,
as well as of the mutual covenants herein contained: :

"SECTION 1., Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns: =

{a) all the right, title and interest of nutk

"Builder in and to each unit of such RBuilder's bwuanwnt
when and as severally delivered to and ﬂmu@htﬂd by

the Railroad, subject to payment by the Assignee to
such Builder of the amount reguired to be paid under .

Section 4 hereof:

{b) all the right, title and .interest of such ,
Builder in and to the Conditional 3ale Agreement {(except
the right to construct and deliver such Builder's Equip=
ment and the right to receive the nayments speciflied
in the third pvaragraph of Article 3 thereof and in
subparagraph (a) of thé third parvagraph of Article 4



-t

th@r@of anﬂ the last paragraph of Artxclﬂ 15 thereof
and rplmhnr sements. for tares paid or Jﬁcnrr@d by such
Builder as wrovlded in Article 5 Lhete@f)‘ and in:and
to any and all ‘amounts which may be or become due or
owing by the Railroad tw‘duvh EuLider'uhder the Condi-.
tional Sale Agreement in respvect of the Purchase Price
(as defined in the Conditional Sale Agreement) of. the
Equipment and interest thereon, and in and to any other
sums becoming due from the Railroad under the Conditional
Sale Agreement, other than those hereinabove excluded;
and ' . -

{c) except as limited by ubmaraqtaph {b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional &alﬁ hqrﬁement, :

w1thout any recourse uqnlnqt such Builder for or on account
of the failure of the Railrocad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Salé Agreement; Eﬁﬂﬂﬂﬁﬁﬂ
however, that this Assignment shall not subject the Assignee
to, or transfer, or pess, or in any way affect or modlfy.
the llabllltj of such Builder to construct ‘and deliver such
Builder's Eguipment in accordance with the Conditional Sale
Agreement or with respect to its ob11qatlmn contained or
referred to In Article 14 of the Cmndltlﬁnal,salo Agreement,
or relieve the Railroad from its obligations to.such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14
and 15 of the Conditional Sale Agreem@nt, it being understood
and agreed that, notwithstanding this 7 s$1qnmant or any
subsequent assignment- pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Raillroad with respect to such Builder's
Egquipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing assignment and
ttan fer, each Builder hereby authorizes and empowers the
Mmqnoe, in the Assignee's own name or in the name of the
aalqnee 's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become erntitled under this
Agssignment and to ask, demand, sue for and enforce compliance
by the Rallroad with the terms and agreements on its part
to be performed under the Conditional Sale Agreement, but
at the expense and liability and for the sole benefit of
the Assignee.




.. SBECTION 2, Each Builder agrees that it ﬂﬁall
construct its Ecuipment in full accordance with the Condi-
tional Sale Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of '
the Conditional “P]w :nt; and that, xrtWLthmrmndlnq
this Assignment,’' 1 form and fully comply with each
of and all the quenanfd and conditions of the Conditional
Sale Agreement set forth to -be performed and complied with .
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time'
of delivery of cach unit of its Egquipment under the Condi-

tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security ‘interests
and other encumbrances (other than those created by the
Gmnditimmal_ﬁﬁle'Agmﬁemwnt); and each Builder further agrees
that it will defend the title to each unit of its Eduipment

against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
under the Conditional Sale Agreement; all bject. however,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. DNo Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional Sale Aqreement have

heen effected. (the respective Builders and their counsel .
being entitled to rely on advice from the Railroad or special
coungel for the Assignée that such fillnqﬂ nnd PCOfdaLlOHw
have been effected).

SECTION 3. -Each Builder agrees with the Assignee
that in any suit, vroceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
~or interest on, indebtedness in respect of the Purchase
Price of its Egquipment or to enforce any provision of the
Conditional Sale Agreement, such Hulldﬁr will indemnify,
protect and hold harm’ Assignee from and against all

expense, loss or damage red by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad .

arising out of a breach bv such Builder of any obligation with

spect to such Builder's Eguipment or the manufacture, con- .
~struction, delivery or warranty thereof, or by reason of any
=, setoff, counterc] ‘

by reason of any other ;

redness or liability at any

time owing to the Railreoad by such Builder. -Each Builder's
obllgaflon so to indemnifyv, protect and hold harmless the
Assignee 1s conditional upon (a) the Assignee's timely motion

1im or recoupment whatsoever arising -



or othor dppzmprndtw action, on the basis of article 15 of
the Conditionel Sale Agreement, to strike any defense, @etf
off, counterclaim or recoupment asserted by the Railroad

in any such suit, proceeding or action and (b) if the couzt
or other body having jurisdiction in such guit, proceeding
or action denies such motion or other action and accepts
such defense, setoff, counterclaim or recoupment as a triable
issue in such suit, proceeding or action, the Assignee'
prompt notification to such Builder of the agsgerted defen
setoff, 'ﬁountﬁlcldmm or récouvpment -and the Assignee s_g;vxng
such buzldpr the right, at such Builder's expense, to coin-
promige, settle or defend dua1nfr‘ﬂuch_def@ns&; setoff,
counterclaim or recouwmwnt : o -

: _ Except in cases of articles or materials specified
by the Railroed and not manufactured by such Builder and. in-
cases of designs, systems, processes, formulae or combina~
tions specified by the Railroad and not developed or punnortad-
to be developed by such EBuilder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the Condi-
tional Sale Agreement, to indemnify, protect and -hold harmless
the Assignee from and against any and &1l liability, claims
costs, chazge and expenses, including royalty pdyments dnd
counsel fees, in any manner imposed upon or accruing agdlns:
the Assignee or its assigns because of the use. in or about

the construction or operation of any of its Foulpment of"

any design, system, process, formula, combination, rtlcla

‘or material which infringes or is claimed to infringe on

any patent or other right, The Assignee will give. prompt
notice to the appropriate Builder of any such liability or
claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Buxlder agrees that
any amounts payable to it by the Railroad with respect to-

its Eguipment, with the exception of amounts payable pursuant
to subparaaraph (a) of the third paragraph of article 4 of

the Conditional Sale Agreement (other than amounts owing
under supplemental ‘invoices as therein provided), whether
pursuant to the Conditional Sale Agreement or otherwise,

not hereby assigned to the Assianee, shall not be secured

by any lien, charge or security inf“ est ppon the Eouipment.
or any unit thereof, - - -

SECTION 4. The Aumlqmum on each P]u*:nq Date

fixed as provided in Article 4 of the Conditional Sale Aqreew'
ment with respect to a Group (as defined in said Article -

4) of the Equipment, shall pay to each Builder whose Eguipment
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shall bﬁvincluded in such Group and to each Builder who
shall submit a supplemental -invoice for settlement on such
(10;]”6 Date as contemplated in Article 4 of the Conditional
Sale Agreement, an amount ecual to the portion of the Purcha mQ
Price of such Builder's Equipment as chown on the invoice.
therefor then being settled for which, under the térms of
said Article 4, is payable in instelments, pruv1ﬂ9ﬁ that
there shall have'be@n'd&livereﬂ to the A*%anww, ag provided
in Article 15 of the Conditional Sale Agreement, at least
five business days {(as defined in said Article 4) prior

to such Closing Date, the following documents, in form and
substance satisfactory to it and to its special counsel
hereinafter mentioned, in such number of counter rparts as

may be reasonably regue "‘ LyAwa3d special ¢uunﬁml°

{a) A bill of sele from such Eullﬂer to the Asgignee
transferring to the Assignee security title to the units
of such Builder's Eaulpmwnt in ‘such brmup, warrdntlnq to.
the Assignee and to the Railroad that at the time of - '
delivery of such units under the Conditional Sale’ Agree~
ment such Builder had legal title to such units and good
and lawful right to sell such units and that title to such
‘units was free of all claims, liens, security interests
-and other encumbrances {othwr than. Lhome created by the
Conditicnal. Sale Agreement), and. covenanting’ to defend .
the title to such'unitﬂ'againﬁt_the demands of all per=-
sons whomsoever based on claims originating prior to the
delivery of such units hv such Builder under the Condi-
tional Sale Agreement; : ' ' :

~(b) A Certificate or ertnfawatmv,mf Acceptance
with res npvt to the units of such Fuilder's Eguipment
in such CGroup as contemplﬁtwu by Article 3 of the Con-~
dit:onal Sale Agreement; S -

(c) An invoice of such Builder for the units of
such Builder's Eguipment in such Group and any supple-
mental invoice for which settlement is then beiHQZmade,
in each case accompanied by or'haminq endorsed thereon
a certification by the Railroad as to the correctness
of the prices stated therein; :

(d) An opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee and
the Investors named in the Finarce Agreemeént, dated as
of such Closing Date, stating that (i) the Finance
Agreement, assuming due authorization, execution and
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delivery by such Inv twrﬁ,.has_bé@ﬂ’dﬂly‘authuriZﬁd
executed and delivered and is a legal, valid and binding
nstrument, (ii) the Conditional Sale Agreement has been

duly authorized, executed and delivered by the Railroad
and such Builder and is a legal, valid and binding =
instrument enforceable against the Railroad and HUCH
Builder in accordance with its terms,; (iii) this Assign-

.ment has been duly authorized, executed and dellvered
by such Builder and the Assignee and is a legal, valid
and binding inﬁtrumwmr'wnfmrﬁef»lo ﬂqaln'thUCh Bu11der
in accordance with its terms, (iv) the Assignee is

Ve s with all the rights, L;tleﬁ, interests, powers
and privileces purported to be assigned to it by this
ionment, (v} security title to the units of the

tgquipment in such Group is validly vesgted in the Assignee
and title to such unitsg, at the time of delivery thereof

to the kRailreoad under the Conditional Sale Agreement,
wae free from all c¢laime, liens, security interests '
.and other encumbrances (other than those created By

the Conditional Sale Agreement), (vi) no approval of

the Interstate Commerce Commisgion or ahy'dth&r‘qOVetnw
mental authority is necessary for the valid execution
and delivery of the Finance Agreement, the Conditional
Sale Agreement or this Assignment, or if any such author=
ity is necessary, it has been obtained, (vii) the Con-
ditional Sale Agreement and this Assignment have been’
duly filed and recorded with the Interstate Commerce
Commigsion in accordance with Section 20c¢ of the Inter="
gtat@ Commerce Act and no other filing or recordation
is necese sary for the protection of the rights of . the
As&1gnua in any state of the United: States of America
or in the District of Columbia and (viiil) registration
of the Conditional Sele Agreement, this Assignment

or any certificates of interést delivered pursuant
to the Finance Boreement is not required under the

Securities Act of 1933, as amended, and gualification.
“of an indenture with respect thereto -is not reguired
under the Trust Indenture Act of 1939, as. dmunded~.
and such opinion shall also cover such other matters’
as may reasonably be rvquw%ﬂwd by the ﬂumiqnﬁu Or . any
such Inve 'uxq, :

(e} An opinion of counsel for the Railroad, dated

as of such Clusing Date, to the effect set forth in =
clavses (i), (ii), (iii), (vi) and (vii]'mf subparagraph
(3) above (said counsel, in renderina such opinion, ,

being permitted to assume due Anfhnrlzatlon, execution
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and delivery of the Finance Agreement and this Agreement
by parties thereto other than the hul]rudd>‘anﬂ stating
that. the Railrodd is a duly organized and existing
‘corporation in good standing under the laws of its
jurisdiction of incorporstion and has the power and
authdriry'tm own its properties and to carry on its
bualne S as now conducted; ’

(£y -An opinion of counsel for such Pni]d@i, datwd

as of such Closing Date, to¢ the effect set forth in
clauses (iv) and (v) of subparasgraph (d) above. in regpect

of its Eouipment and steting that (i) such Builder

ig & duly organized and existing corporation in good
standing under the laws of its Jurisdiction of incor=
poration and has the power and authority to own its
propertieg and to carry on its buginess as now conducted,
(i1) the Conditional Sala-hgr&@m@nt’hum been duly autho-
rized, executed and delivered by such Builder and is-

a legal and valid instrument binding upon such Builder
and enforceable against such Builder in accordance.

with its terms and (iii) this Assignment has been duly

‘authorized, executed and delivered by such Builder
and is a legal and valid in trumunt blndjnq upmn quch

Builder; and

{g) A receipt from such Builder for any payment
(other than the payment be1nq made by. the Assighee -
pursuant to the first paragraph of th* Section 4)

reguired to be made on such Closing Date' to such Builder .

with respect to the Equipment, unless such payment
is made by the Assignee with funds furnished to it
for that-purpmge by the.ﬂailrmaﬂ, ' ‘ :

, In qxv1n0 the opinions specified in subparagraphs
{(a), (e) and’ (f) of the first paragraph of this Section 4,
counsel may cgualify any opinion to the effect that any agree-
ment is a legal, valid and binding instrument enforceable

in accordanae with its terms by a general reference to limi=-
tations as to enforceability imposed by bankruptey, insol=
vency, reorganization, moratorium or other similar laws

affe ctlnq the enforcement of creditors' rights generally.

In giving the opinion .pwtliiud in said subparacgraphs {d4)
and (e), counsel may rely on the opinion of counsel for

each Builder as to authorization, execution and delivery

by such Builder of the documehtﬂ executed by such Builder
and as to title to such Builder's Eguipment at the time

of delivery thereof under the Lmnﬂltmnndl Bale Agreement;




zn ﬂlVlnq the oplnaon qpec:ﬁxed in $djd mb ﬁqu&dphfdeL'
counsel may -rely as to any matter’ nuv@rned by the law of .

o any ]uriedictimn other than New York or the Un&tmd'ﬁtat@ga
on the opinion of counsel for such Builder or rhw opinion

of counsel for the Railroad as to-such marer, ’

The oblidation of. the Amwnmnme hﬁréuﬁﬁ@r to make

any payment provided for in this Section 4 is hnrebv @WPKPMMIY"

conditioned upon the Assigriee's having on deposit, ‘pursuant
to the terms of the FPinance ﬁﬂrﬁ@m&nt, sufficient funds
available thereunder to make such payment. The .n%imn@@
shall not be obligated to make paymgnt at any time aftel

the commencement of ‘any proceedings specified in-claus

(c) or (d) of Article 16 of the Conditional Sale Agﬁeament‘
or if an event of default, or any event which with the lapse
of time and/or demand plmvndwd for in the Conditional Sale
Agreement could constitute an event of default, shall have
occurred and be continuing under the Conditional Sale quﬁmm'
ment. In the event that the Assignee shall’ not mdke payment
for any Group of the Eguipment, the Assignee: shall reassign
to-such Builder, without recourse to the Assignee, all right,
title and interest of the Assignee in and to the units of
such Builde "*'Equlpment with respect to which payment has
not been mdde by the Asslgnee. [ T

' , FCTION 5. The Assg 1qn@e may assiqgn. all or any of
its rlqhts under the Condltional %alv er@umnnt, including
the right to receive any payments due or to become due to -

it from the Railroad thereundeL. In the nt mf-any such
assignment any'ﬁuch subsecuent or successive assignee or .
assignees shall, to the extent of such assignment, enjoy
all the rights and px]Vle’ s and he L~ul‘Juc:t: to all the
obligations of the Assignee hereunder.

SECTIDNZG; Each hu:lder hvr@by»

(a) repruuvnt& and warcants to Lho signee, its ;
succegsors. and assigns, that the Cundltlﬁnﬂl Sale Aqr@@m'
ment was duly authurlzed hy it and lawfully executed

and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery’
by the Railroad, the Conditional Sale Agreement is,
in so far as such Builder is céncerned, a valid and
existing agreement binding upon it and the Railroad
in accordance with its terms and that it is now in
force without amwndment thereto; C :



{b) agrees hat it will from time td“time_éndgun
at all times, ﬁt the rPJUQSt of the Assignee or its"

SUCCEeSsOrs or-a signs, make;fﬂxacutﬁ-dnd deliver all. - "~

gsuch further Jnhtrumentﬁ of assignment, trans fer and.
assurance and do such further dft: and thlnq“ as may.
be necessary and appropriate in the premises to qmve

ef fect to the provisions herwmndbuuu set forth and

more perfectly ‘to confirm the rights, titles and intérfj 

sts-hereby as signed and: tndngfmrroﬂ to the Avwiunwe
or intendéd s0 to b@~ dnd :

o) agrﬂe ‘thath Upmn request of ‘the Aﬁuzqn@@,
its successors and assigns, it will wwwwutw-any and:
all instruments which may be necessary or proper in.
order to djacharqe of record the Lnlditlunal-ﬁalﬁ‘hgre@
ment or any other instrument evidericing any interest .
of the Builder therein or -in the Equipment., R

SECTION 7. The terms of this Ass anwent and all .
rmqhts and obllqatluns hereunder shall be mmverned by the -
laws of the State of Missouri; pr0v1d@d howe”er, that the
parties shall be entitled to all the riChtM conferred as -
provided in Article 23 of the Cond Jtlonal Sale'Agreement. 

. SECTICN 8. The Assignee dqrees to dellver an
executed counterpatt of this Assignment to the Rd]lrudd,v
which delivery shall constitute due notice of the ass Jgnment
hereby made. Althmugh this Assionment is dateﬂ for conven-
ience as of the date first set farth dhmve the actual date
or dates of execution hereof by the part;@w hereto is or

are, respectively, the date.or ddtgv stated in the auknawlm,‘

edogments hereto annexed.

SECTION 9. This nwmjmum@nt may be executed in
any number of counterparts, all of which toegether shall. .
constitute a single instrument. It shall not. be‘n@céssary
that any countwrpdrt bw, igned by all the parties so0. long
as each Builder shall sign at least one counterpart and
the Agent shall sign all the counterparts.:

IN WITNESS WHERECF, the paztjEH hereto, each pur-
suant to due'authwritvm have caused this instrument to be
executed in their respective corporate names by duly autho-
rized officers, and their respective ﬂmLpunwt@ seals to
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be hcreunrn affixed dﬂd cu]y dtrnwtﬁd all as Of the date
Cfirst dbDVE written : A T

. B
-1

A(F INDUbTPIHb,-JNFURPQRATEU,_"

b P “
y ){/ J u-wtf’ d‘%ﬂlm«lﬁ"wﬂww‘

j{ﬁurpdfate Seal] o o V]PP President

AtteﬁL

W, /Ma 5

Assistant. "«‘q&)rptcxljﬂ

GENERAL MOTORS PORPLRATIQM
(FlﬁPtEU Mmttvu D1v151an),_‘

“[Cbrporate_Seall .
Attest- Sy |

; «vﬁf o e e
N’ /}\M“ v 4!'4" Il‘lLl‘ Lo - V . - . . .. . : o /. .

A%%thant mwurntdry

Puntﬂnw INL@PPQEATEDi[l_A ;ri"~gf,"

ﬁ“mprrate Seall

Mmﬁ (M’L&r

sistant ka’@tﬁ

AL

M



»Iﬁmrphrate Séal}

'ﬁtt@u1»
"

m,wﬁttpstlnq %wqxatary-

o

[(urparate Sﬁalj

Atte*t*

™,

» Asmlbkant. Sec etary -

Seal]

\A( o Q =

ICmrporat@’

_ Eht;tAa&

11

_GENERAr-FLFCTBIC COMEANY ,

b R . '
Y o WL WNN Py Mku b

Manmqﬂr Marketing, ,i4* _
waumutJV@ Products Department -

DIFCO INCORPORATED,

by -

THE POATMEN'S NATIONAL EANK OF

AST. LOUI as Agent,

by

' Vlcm Plﬂﬁldbﬂtﬁ

,AAqwlsfhnt Trugf ﬂtflcﬁr. f



be hereunto affixed and

first above written.

[Corporate Seal]

Attéﬁﬁ:

‘duly att&éteﬁ;ﬂﬁli‘aﬁ_mf,thegﬂatﬁlii

" ACF INDUSTRIES, INCORPORATED,

by

. Vice President ..

Assistant. Secretary

[Corporate Seal] -

Artest:

_ GENERAL MOTORS CORPORATION
- (Electro-Motive Division),

by

Vice Pteﬂidentf

Becretary

[Corporate  Se

Al tes

Lo

RATEL ]
Standard division),

PULLM%N
(Pullman

by

© Vice Preslident

Assistant Secretary
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GENERAL- ELECTRIC COMPANY, -

by

NfCorporate Seall ' S Manager~-Marketing, -.
: . S Locomotive Products Department
Attest: ‘ : : , . .

Attesting S@ctﬂtafy‘

DIFCO INCORPORATED,

by

[Corporate Seall | . ~ Vice President

Attest: 3

~Assistant Secretary

THE POATMEN'S NATIONAL BANK OF
8T, LOUIS, as Agent, o

by

[Corpurate Sea1J' A - .Vicﬁ,PfﬁSid@ﬂt -

‘Attest:

“Assistant Tfust-Ofﬁia@r R



" STATE OF NEW YORK, : ) .. °
. e ey ss L
COUNTY OF NEW YORK, )
. ; e . PR o -
On t hieg = 4 ) 1;3,_1 Vi Q i v.»unm-a;n.-&.sﬁﬂﬂ‘--jf"" ) .’ ??‘ e “ be j: or p m«" ‘ P@ g -
sonally appeared mw W, mWM S ,xtn me pengonally
known, who, being by me nu{r “wuLn,jﬂﬂyr ‘that he is a Vice

President of ACF II 'Ju,'lM”ORPﬂPATEh that one of the
seals affixed to ) regoling instrument is the CﬁfﬁOLatP
seal of said e rmmxatlmn,'that sald instrument was signed

and sealed on behalf of said “onhumatxmn 3% muthuxlty of
~its Board of Directors and hv uvknmulmdrﬁﬁ that the- exwwu%lun
of the foregoing instrument was the ﬁpue_dmt and deed of

said corporation.

[NOTARIAL SEAL]

My Commission expires

STATE OF ILLINOT v )

) SB.:
("DUN [‘x‘ C)E* COOK ,. )
L. On thlfﬂﬁ/w’uMy ---- of JMMMMKV,'W@fﬁ . b@ﬂome me per=
sonally anpwmxmd‘ BM»HUQUND ~ ;_‘ , to me personally

known, who, being by me ¢
President of GENERAL MOTO

duly sworn, mﬁy' at he is a Vlrﬁ"”'"
RS CORPORATION (E llm’rm -Motive .

‘Division), that one of the Wffi%@d to the foregoing.
instrument is the corporat 36 aiﬂ'mmzpmﬁatiwn,'tfat
said 1n%t1umbnt was signed and ' ¢

corporation by authority of rd of-Di ectors andll o
acknowledged that the e HPuflwﬂ of the foregoing instrument
was the free act and deed of said m@upmratimn;

. . N |IV

' 7 g e Al
"'.”,-v "‘ i A" r/j ,lﬁ’ o

S~

'MQtaby'Publl,

[NOTARIAL SEAL]

My Lummlmulﬂﬂ expires /



STATE OF rnrxmuxo;

'COUNTY OF COCK,

On-thiﬁﬁﬁf

una]ly appeared
known, who, being
-Krnszd@nt of PULL
that one of the se
is the umpurutu 8
ment was signed an

by authority of it:

that the execution
act and deed of sa

[NOTARIAL SEAL]
My Cummlb ion expi

" COMMONWEALTH OF PE

COUNTY CF ERIE,

'hv me duly sworn,

e O me. pﬁrhOﬂdl

:ay that he is Vice

'y before me p@[ ----- '

1y

AN IN(QFIOBATED {PuilmdnmmLamdurﬁ ulv] sion) .,
als affixed to the forecoing instrument

eal of said corporation, that said instru~- .
d sealed on behalf of said corporation

e Board of Dir rs ‘and he acknowledged

of the forecoing instrument was'the fiee-

id corporation.

reg s
NNSXLVBNIA,i)

o

~On Jhimkﬂ/uf ‘lal of - )WIW¢weyf»ﬁ'?ﬁ;,_h@forc»xnw p@t«»,.‘
_a- )

sonally appeared
known, who, being

" Marketing, Locomoti

COMPANY, that one
dnstrument is the

wmn“ o "y to me personally

by me duly sworn, says that he is M anaqerm

ive Producte Department, of HENEEAL ELEC
of the seals affixed to the foredgoing
corporate seal of said corporation, tha

said instrument was signed and sealed on behalf of said

cor puraklun by dmthmrmtv nf its

acknowledged that

rd of - Dire

the execub ior

was the free act and deed of said Uuzroratyonn

"[NOTARIAL SEAL]

g’

Nota fj;, Public

MARGARET M. FREW, Notary Public
: . Erie, Erie Co., Fa. . )
res o My Commission Emplmr June 7, i‘?ﬂ] .

My Commission expires

TRIC

t

; ufmra and he
of the Lurwqmtnw nstrument.

-y B o
m}"li"jﬂ'. T ""‘T ML



”THTF OF OHTU,:}

rUUNTY oF .,y bo¢
v On this 2 3 dax_mf A !77j “Pfﬂxe'me ber-
sonally appeared ¢l ¥, Vquwuuw . et me p@rdﬁﬂﬂljvi-ﬂu

known, wha, being by me duly. awoxn,-mayﬂ thﬂt ‘he 18 «a—Mige-

President of DIFCO INCORPORATED, that one of the seals dﬁﬁlmwﬁ
to the foregoing instrument is the vmrporat@ seal of said
WUTPOIHfIQH, that said instrument was signed anﬁ @aleﬂ

-on behalf of said corporation by authmrlty of its Board

of Directors and he acknowledged that the execution of the
foregoing lnmtrument_waﬁ the free act and deed of dalq Corpo-
atlon, ' o : Lo

' [NOTARIAL SEAL]

My Commission ﬁXpires-f7<3Wv?J

STATE OF MISSOURI, ). ~ .
C : ) ss.y
CITY OF ST. LOUIS, ) -

On ‘this ”QﬁWXdar ofmjdﬂﬂ&wy “a75 bei@rw me pwrw-
sonally appeared VIN)AM UELLER . trw me - rummmuﬂy B
known, who, be ing by me duly sworn, says that he a Vice
President of THE. BOATMEN'S NATIONAL BANK OF 8T, LU”LM! that
one of the seals affixed to the fo qminq.inﬁtruman is 0
the corporate seal of said corporation, that said i rument .
was 1qnwd and sealed on ‘behalf of said Cﬁprldtlﬁn by
ity ﬂi its Board of Ditectors and he acknowledged that the
execution mf the foregoing instrument was the free act and-
. deed of said corporation. . o . S ,

S o
..-v"’.ﬂw . ,,'“.,” )‘ur af*.!',.--'f.*;"...,«"ﬂ‘wk:'

Hr)rar y. Public Ruthi M, Earrell

© [NOTARIAL SEAL] o s
My anm1q510n uwpzr9 |

My Gommssion prxres May 16 19;’6 . o 3 ;  . .

'muﬂhwkwk,T“



 ACKNOWLEDGMENT OF NOTICRQDFvASSIGMMENT‘:

'~ ST. LOUIS-SAN FRANCISCO RAILWAY COMPANY hereby
acknowledges due notice of and consents to the assignment

made by the
1975,

foregoing Agreement and Assignment as of January

ST. LOUIS-SAN FRANCISCO RAILWAY)
COMPANY, ST




